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PREFACE 

TO THE SECOND EDITION. 



Since the First Edition of this work was published, 
the lamented death of Mr. Walter Laurence 
has caused a change in the editorship. His place 
has been filled by his friend and partner, Mr. 
Samuel Q-ardner, and 'the original text has 
undergone considerable amendment and enlarge- 
ment. 

The scope of the wprk is still confined to a 
description of the various steps in the transaction 
by means of which an order given by a principal 
to his broker is carried out on the Stock Exchange, 
and a discussion of the legal relationship of the 
parties at each stage of this transaction. It has 
not seemed desirable to go further, or to enter 
upon any questions as to the subsequent rights of 
the parties as bondholders or owners of shares in 
companies, because this has already formed the 
subject of treatises by the able authors of the Law 
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of Companies, of Partnership, and of Shares, to 
which the reader is referred. 

The Enles of the Stock Exchange, as at present 
in force, will be found set out in extenso in the 
Appendix, and reference has been made to them 
in the Index, imder the same headings, as far as 
possible, as in the authorized edition. They are, 
however, under constant revision at the hands of 
the Committee, and therefore reliance should only 
be placed on the last edition issued by them. 

The Editors take this opportunity of expressing 
their obligation to those members and officials 
of the Stock Exchange who have rendered assist- 
ance in revising the work, and have much pleasure 
in acknowledging the courtesy and readiness to 
help they have invariably met with. 

E. E. M. 

s. a 

2, Flowden BuiLDiNas, Temple, 
October, 1884. 
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CHAPTER I. 



THE STOCK KXCHANGE. 

The origin of the Stock Exchange, and the objects origin and 
of that institution, are described by Mr. Francis 
Levien, the Secretary to the Committee for General 
Purposes, in a Memorandum submitted by him to 
the Royal Commission of 1877, in the following 
words, which we have his permission to quote at 
length. He there states that the earliest minutes 
bearing on the subject are those of December 1798, 
and that it appears from these records (in which re- 
ference is made to the existence of a Stock Exchange 
in 1773), and from tradition, that the business of 
stockbrokers and of jobbers in the public funds was 
conducted at the end of last century, not only in 
the Rotunda of the Bank of England, which was 
specially appropriated by the governor and directors 
for that purpose, but at rooms in the Stock Exchange 
Coffee House, in Threadneedle Street, to which any 
person was admitted upon payment of 6c?. 

Even at this early date these rooms were known 
as "The Stock Exchange," or "The House," and 
there is little doubt that while the greater part of 
the business carried on at the Rotunda related to 
small transactions by the public, and to the imme- 
diate transfer of stocks in the books of the Bank, 
the Stock Exchange rooms afforded a ready market 

M. B 



2 THE STOCK EXCHAXOE. 

for the operations of the bankers, merchants and 
capitalists connected with the floating of the numerous 
loans raised at that period for the service of the State. 

It is on record that the rooms were under the con- 
trol of a ** Committee for General Purposes," the 
expenses of the management being defrayed by 
the voluntary subscriptions of the frequenters, and 
that the functions of this Committee were then, as 
now, judicial as regards the settlement of disputed 
bargains, and administrative as regards rules for the 
general conduct of business, and for the liquidation 
of defaulters' accounts. 

Early in 1801 it became apparent that the rooms 
did not afford sufficient accommodation for the trans- 
action of the greatly increased business arising out 
of the creation of loans, hitherto unprecedented in 
amount, and, moreover, that the indiscriminate ad- 
mission of the public was calculated to expose the 
dealers to the loss of valuable property. Under these 
circumstances, Mr. William Hammond and other 
gentlemen, who had acquired a site in Capel Court 
and its immediate neighbourhood (described as "a 
centrical situation"), succeeded in raising a capital 
of 20,000Z. in 400 shares of 50Z. each, and in found- 
ing a new undertaking, to which the affairs of the 
old rooms were idtimately transferred. The first 
fitone of the new building was laid in May, 1801. 
A Committee for General Purposes, consisting of 
the nine promoters of the scheme and twenty-one 
other proprietors, was formed, and this body, whose 
pro tern, meetings were held at ** The Antwerp " and 
other taverns in the neighbourhood of the Eoyal Ex- 
change, proceeded to elect members by ballot at a 
subscription of ten guineas each. A deed of settle- 
ment, which, however, was not executed until the 
27th March, 1802, was drawn up, and in this docu- 
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ment it is formally recited that *' whereas the Stock 
Exchange in Threadneedle Street, where the stock- 
brokers and stock-jobbers lately met for the trans- 
action of their business, having been found to be 
inconvenient," William Hammond and others, who 
were appointed trustees and managers of the under- 
taking, **came to a resolution to erect a more com- 
modious building for the purpose." 

In another part of the deed it is further recited, 
that the above-named W. Hammond and others had 
upon the site referred to, "caused to be erected a 
spacious building for the transacting of buying and 
selling the public stocks or funds of this kingdom, 
and the same is now nearly finished and is called 
the Stock Exchange, and is intended to go under 
that appellation." 

It will further be found in this deed that the 
management, regulations, and direction of all the ^ 
concerns of the undertaking were vested in a com- 
mittee, consisting of thirty members or subscribers, 
to be chosen annually by ballot upon the 25th 
March; while the treasuryship and management of 
the building were placed imder the sole direction of 
nine trustees and managers (separate from the com- 
mittee) as representatives of the proprietors. 

Under these conditions the new Stock Exchange 
was opened in March 1802, with a list of about 500 
subscribers. 

The objects of the undertaking may be described 
as follows : — 

First, to provide a ready market ; and secondly, to 
make such regulations as would ensure the prompt 
and regular adjustment of all contracts. 

These regulations were first codified and printed 
in 1812, and have been from time to time altered 
according to the requirements of business. 

B 2 



4 THE STOCK EXCHANGE. 

A new deed of settlement was executed in 1876, in 
which, the principles of the original deed have been 
Bubstantiallj adhered to. 
Fneentcon- Mr. Levien further furnished the Eoyal Commis- 
sion with a statement on the present constitution of 
the Stock Exchange, which we again give in his own 
words: — 

The administration of the Stock Exchange is vested 
in two bodies, whose functions are distinct. The 
managers, who represent the proprietors or share- 
holders in the undertaking called **the Stock Ex- 
change" under the provisions of the deeds of 1802 
and 1876 ; who are the executive of the landlords of 
the House and premises ; have control of all moneys 
paid for admission ; fix annually the charge for ad- 
mission of members for the year ensuing; appoint 
all officials (except the secretary to the Committee 
for General Purposes and the official assignees), and 
superintend all matters connected with the building, 
supplies, &c. ; always upon the understanding that 
the House is to be used only as a Stock Exchange. 
They are nine in number ; three go out of office once 
in five years, and their election lies with holders of 
Stock Exchange shares, such shares being now 20,000 
in number. The original nimiber was 400 at 50/. 
each ; they are now 20,000, upon which 12/. per share 
has been caUed ; that is their nominal value ; their 
real value is very much greater. The managers have 
no control over the business transacted in the Stock 
Exchange. The Committee for General Purposes, 
who have no power to interfere in the matters recited 
above as under the administration of the managers, 
but are the executive of the subscribers, t. c, the 
members of the Stock Exchange. The Committee 
have control over the business of the House ; make 
and administer the '* Eules and Eegulations for the 
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conduct of Business on the Stock Exchange;" ad- 
judicate all questions between members, and com- 
plaints against members by non-members, if desired 
to do so by the latter; investigate whether their 
published requirements have been complied with by 
governments and companies asking for settlements 
or o£B.cial quotations of loans or shares; and have 
vested in their hands the election by baUot of those 
who seek to become members of the Stock Exchange. 
They are thirty in number, including their chairman 
and deputy chairman, whom they elect annually. In 
March of every year they proceed to elect or re-elect 
all members for the year ensuing (Stock Exchange 
membership being granted for one year only) ; they 
then go out of office, and the newly constituted mem- 
bers elect a fresh Committee ; outgoing Committee- 
men having the privilege of offering themselves for 
re-election. 

The members alone (and their clerks) have a right 
of entry to the Stock Exchange for the transaction 
of business on payment of the admission fee and 
subscription fixed by the representatives of the share- 
holders. Those members who have not been clerks 
pay an admission fee of 300 guineas ; those who have 
previously served as clerks during four years, pay an 
admission fee of 125 guineas. An annual subscrip- 
tion of 30 guineas is also payable by all members 
admitted since March, 1879, old members paying 
20 guineas ; these fees and subscriptions being sub- 
stantially a rent paid to the shareholders for the use 
of the building. 

Candidates for membership must not be engaged in Ajdmissioife 
any business other than that of the Stock Exchange. 
Every candidate must be originally recommended by 
three members of not less than four years' standing 
who have fulfilled all their engagements. Each re- 



6 THE STOCK EXCUANQE. 

commender must engage to pay 500^. to the creditors 
of the candidate in case the latter be declared a de- 
faulter within four years from the date of his admis- 
sion, and must not be indemnified by anyone on his 
behalf ; but if the candidate haei served as derk to a 
member for four years previously only two guarantors 
are required in 300/. each. No member is allowed to 
be surety for more than three other members at the 
same time. Foreigners are not admissible imless 
naturalized two years previously. The election is by 
ballot among the Committee, and the members are 
subject to re-election each year. 
Jobbers and The members a^ain are divided into two classes : 

broken. 

dealers, or jobbers, and brokers, each class number- 
ing roughly about a thousand. There is no formal 
distinction between them, and there is no rule to pre- 
vent a member acting as a dealer one month and as 
a broker the next ; but the Committee do not allow 
members or their authorized clerks to act in the 
double capacity, nor do they permit partnerships 
between brokers and dealers. 

The dealers, or jobbers, generally take up a definite 
position on the floor of the House, and remain there 
constantly, to be ready to deal with other members 
in the particular stocks to which they give their at- 
tention. As dealers confine their dealings to certain 
classes of securities, the floor space is practically 
divided, though there are no barriers, into a large 
nimiber of separate markets, to one of which each 
jobber attaches himself. 

Brokers, on the other hand, make their offices their 
rendezvous, and act as the means of communication 
between the outside public and the dealers. All 
brokers, whether members of the Stock Exchange 
or not, are still required by the Court of Mayor 
and Aldermen of the City to be admitted by them, to 



take out a licence,^ and to pay a yearly subscription 
to the Chamberlain of the City.* The court is com- 
pelled to admit anyone, not under disability, upon 
payment of 5L, the old system of swearing brokers •« swom 
having long since ceased to exist, although some per- ^ ®"* ' 
sons still continue to advertise themselves as " swom 
brokers." These persons, it may be mentioned, are 
not .members of the Stock Exchange, nor subject to 
the control of the Committee, inasmuch as members 
are forbidden, by the etiquette of their body, as en- 
forced by the Committee, to advertise for business. 
The court also keeps a list of the names and addresses 
of all licensed brokers, and has power to remove 
the name of any convicted of felony or fraud. This 
licence is, however, entirely independent of the 
Stock Exchange; and, on the other hand, there is 
nothing to prevent a person taking out such a licence 
and acting as a stockbroker without being a member 
of the Stock Exchange. By a recent statute it is now 
rendered unnecessary for any broker to be admitted 
by the court after 29th September, 1886.* 

The clerks, alluded to above, are also admitted by cicrks. 
the Committee to the privilege of entering the House 
on the written application of their employers, subject 
to certain restrictions. Inside the Stock Exchange a 
list is posted containing the names of all clerks who 
are authorized by their employers to transact busi- 
ness, and distinguishing the clerks who are also 
members. The authority of such * * authorized clerks ' ' 
continues until revoked by a letter to the Committee, 
and gives them power to bind their employers in aU 
ordinary transactions, but does not allow them to bor- 

1 57Geo. 3,c.lx, 8. 2; Scott » See 33 & 34 Vict. c. 60, 

V. Northy L. R., 2 C. P. 270; s. 6. 

Scott V. Comingj and Scott v. ^ 47 Vict. c. 3. 
Inglis, L. R., 4 C. P. 177. 
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row money without security, unless with the special 
authority of their employer. Authorized clerks pay 
an entrance fee of 20 guineas, and an annual sub- 
scription of 25 guineas ; unauthorized clerks pay 10 
guineas entrance fee, and 12 guineas subscription. 
Clerks, whether authorized or not, and whether mem- 
bers of the Stock Exchange or not, are not allowed 
to make any bargain in their own names, and any 
member wh6 makes such a bargain with a clerk is 
liable to expulsion. 
Buaness. A person desirous of buying or selling securities 

may, of course, himself find some one willing to sell 
or to buy the same securities, and may deal with him 
without the intervention of the Stock Exchange ; but 
the Exchange, being the only recognized market for 
such securities, affords to the public the very great 
advantage of being enabled, by means of a stock- 
broker and a jobber, to buy or to sell at any moment 
any quantity of stock or any number of any descrip- 
tion of shares at the market price of the day, and 
to conclude the transaction, in the large majority of 
cases, on the following settling day at the latest. 

If then the would-be buyer or seller wishes to avail 
himself of this advantage, he will enter upon a trans- 
action of the kind which we propose in the following 
chapters to examine in detail. 

The transaction is briefly to this effect :— :The per- 
son supposed, not being a member of the Stock Ex- 
change, instructs a stockbroker to act for him. The 
broker, whom we will assume to be a member, enters 
the House, seeks a jobber who deals in the particular 
MaidDga security in question, and asks him to '^ make a price 
in it," not mentioning whether his instructions are to 
buy or to sell. The jobber does so by naming two 
prices, one that at which he will buy, the other that 
at which he will sell ; the difference between these 
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two prices being the "turn of the market." This Tumof the 
turn will, in the absence of fluctuations in price, 
constitute the jobber's profit, provided he can make 
the amounts of his sales balance his purchases. The 
jobber is of course not bound to make a price at all, 
but having done so, the broker is then entitled to 
announce himself as either a buyer or a seller at the 
price named, and the jobber is bound to accept a 
contract accordingly. He is not bound to deal to 
any amount that the broker may choose to name, 
certain limits being fixed ^ by the rules of the Stock 
Exchange, beyond which the offer does not bind the 
jobber. If then the broker has been instructed to 
buy or sell an amount in excess of these limits, and 
larger than the jobber is likely to deal in at the 
price made, it is open to the broker, if he chooses, 
either to name the amount in which he wishes to 
deal, leaving it to the jobber to withdraw or abide 
by his price, or to conclude a bargain with him at 
that price to the extent of the limit, or as far as he 
will go. The broker is not bound to disclose to the 
jobber the full extent of his order, so long as there 
is no misrepresentation, but by dealing he, so to 
speak, shows his hand, i. e,, shows himself to be a 
buyer or seller, and when he has thus dealt with 
a portion of his order, it may suit the jobber to make 
a proposal for the balance. The broker, in such 
case, is free to negotiate the balance in any way he 
thinks best, either with the same or other jobbers. 
We have hitherto assumed the dealing to be in a Non-current 

_ securities. 

" current " security ; there is, however, a very large 



^ These limits are 1,000/. or, if their value is higher, 

stock, or scrip, 750 francs then such a number of shares 

French renteR, ten shares to as does not exceed 600/. in 

bearer, and ten registered value, 
shares if in value under 500/., 
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number of BecuritieB of the '^ non-current " class, in 
wliich the buying and selling is not sufficiently fre- 
quent to enable the dealer to *^ make a price" with 
any reasonable certainty of being able to balance his 
transactions. In these cases the broker woTild ask 
the ** dealer " to make a price in the same manner as 
when dealing with a " jobber " in a current security; 
but if y as is not improbable, he fails to find a dealer 
who will make a reasonable price, or any price at all, 
the frequent practice is for the broker to " open" to 
the dealer, that is to say, to tell him, so far as he 
thinks proper, haying regard to the interests of his 
principal, and to what is fair towards the dealer, the 
nature and extent of his order, sometimes leaving it 
in his hands to be executed, with or without a stipu- 
lation as to the Umit of the price, and the profit to 
be taken by the dealer. This method is technically 
called " negotiation," and dealing in non-current 
securities is commonly spoken of as a matter of 
negotiation. 

An opinion is expressed in the Eeport of the Stock 
Exchange Commission, that in such cases it is not 
easy to see the advantage of the interposition of the 
dealer, and a suggestion is made that in the interest 
of the public it might be dispensed with altogether, 
and instead, that a book or register might be kept 
in the Stock Exchange, in which brokers could enter 
from time to time the names and quantities of any 
securities of the non-current class which they may 
have instructions to buy or sell, so as to bring the 
buying and selling brokers into immediate contact, 
and, by the exclusion of the middleman, to save to 
the parties the profits, sometimes unreasonably large, 
which he secures for himself. But it would seem that 
since an unreasonably large profit can be guarded 
against, if necessary by express stipulation, the matter 
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would be expedited by the intervention of tbe dealer, 
who would, in bis own interest, use all bis endeavours 
to conclude tbe transaction. A register of the kind 
suggested does exist in tbe House, but being restricted 
to securities in wbicb no dealer can be found to make 
any price, it is very little used. 

Let us suppose, then, that a " price " bas been '^^^^' 
made, and that tbe broker bas declared bimself a 
buyer ; a contract is thereby concluded at the higher 
of the two prices named by the jobber ; and usually 
each makes a memorandum in his note-book, but no 
written contract passes between them. 

The bargain having thus been made, either party Maridngr. 
to it may ^' mark " the price at which he has dealt, 
and this step, though not in any way compulsory, 
is very desirable for the satisfaction of both the 
broker and his principal. The "marking" is ef- 
fected by the member handing to one of the clerks 
of the House a slip containing a note of the security 
in which he has dealt, and the price ^ of the bargain, 
and the clerk then records the price on the board. 
This board is an official record' of business done, 
and on it aU dealings can be thus marked during the 
official hours from eleven to three. Bargains done in 
small bonds are marked with an asterisk (*), while 
bargains done for an exceptional amount and at 
special prices, are denoted by a double dagger (J). 

This is a great safeguard against any collusion 
between broker and jobber ; for it is competent to the 
principal to insist, when the order is given, that his 
broker shall mark the bargain ; and it is again com- 
petent to other members to object to the marking, 

^ The price marked is not or sold at a price lower than - 

allowed to contain fractions £10, or stock at a price lower 

of less than i of a £, except than 10 per cent, 
in the case of shares bought ^ See Ch. YII. 
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and to have it struck out if the price should appear 
to be outside the current quotations, on obtaining 
the authority of the chairman, deputy-chairman, or 
two members of the Committee. Irregular marks 
are reported weekly to the Committee, who deal with 
each case as the circumstances require. 

It is of course desirable that bargains should be 
marked immediately upon their completion ; but the 
clerks of the House may, with the concurrence of a 
member of the Committee, quote omitted bargains, 
if notified before one o'clock, in the order in which 
they occurred, upon a written application from the 
buyer and the seller, stating the amount, the time 
when, and the price at which, such bargains were 
made; such application must be filed, and laid before 
the Committee at their next meeting. This regula- 
tion applies likewise to aU bargains done between 
one and three o'clock, but is very rarely called into 
operation. 

Contract The broker then makes an entry of the bargain 

in his own books, and sends a contract note^ to his 
principal, specifying the price, commission, stamps, 
and other charges, if any, and also the day for settle- 
ment, which is, in the large majority of cases, the 
following account day,* and usually mentioning the 
name of the jobber dealt with.' 

checkmg On the following day the clerks of the broker and 

jobber meet in the checking room, and check the 
bargain so entered, which then rests until the 
account.* 

^jcount The account day is fixed by the Committee, and 

notice is given by the secretary of the day appointed. 
The account days for English and India stocks, &c., 

^ Post, p. 54. 3 Post, p. 56. 

2 As to bargains in scrip of * Post, p. 20. 

new loans, &c., see Ch. VII. «^ 
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irhich happen once a month — ^usually in the first 
week in the month — are always fixed at least five 
weeks beforehand ; and those for foreign stocks, 
shares, &c., which happen twice a month, i. e.y at the 
middle and end of each month, are fixed at the first 
Conmiittee meeting in the month preceding. 

On these days the securities are, as a rule, delivered 
and paid for, imless some fresh contract has been 
entered into, rendering such delivery unnecessary. 
The completion of the contract is not necessarily 
carried out between the original parties to it ; for the 
seller may have bought similar stock from some other 
person, and he in like manner from another, and so 
on through several hands ; so that the whole series 
of bargains may be settled by the ultimate seUer 
delivering to the ultimate buyer, the intermediate 
parties paying to one another only the differences 
between the prices of the different bargains.* 

All bargains in registered shares or stocks, when 
no time is specified, unless made on ticket days, are 
considered as being made for the existing account. 
Similarly with bargains in securities to bearer made 
before the ticket day, and with all bargains in English 
and India stocks, &c., unless otherwise expressly 
stated when the bargain is made. 

Bargains in the scrip of a new loan or the shares Bargains 
of a new company are contingent on the appointment 
of a special settling day, which is only appointed by 
the Committee after application has been duly made, 
and all the requirements enumerated hereafter ^ have 
been fulfilled to their satisfaction. The effect of the 
refusal of a settlement being to cancel such bargains, 
it is now never refused, unless some real impediment 
exists to the punctual carrying out of bargains, the 

1 Post, p. 23. = See Ch. VII. 
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result of conspiracy on the part of promoters or 
directors. Bargains in new loans or undertakings^ 
and in allotments of new shares in old undertakings 
are, as a matter of practice, frequently settled pre- 
viously to the fixing of a special settling day. The 
Committee does not, however, recognize dealings in 
allotment letters. 
Foreigii Bargains in foreign loans which are officially quoted 

abroad. in the Country to which they belong, although having 
no quotation on the Stock Exchange in London, are 
considered to be made for the ordinary settlements. 

These fixed and recognized settling days have be- 
come, by long usage, an integral part of the Stock 
Exchange system, and very much facilitate business 
on a large scale. By this arrangement all the sellers 
of stock agree to deliver it on the same day upon 
which the buyers are prepared to pay for it, and if 
during the fortnight between one account day and 
the next, there have been several transactions between 
members in the same stock, only the balance passes. 
All this saves an immense amount of trouble, and 
makes ready dealing at close prices in large amounts 
practicable. If all dealings in registered securities 
were for cash, the number of necessary transfers 
would be multiplied, each involving stamp duty, and 
the dealing prices would have to be made sufficiently 
wide to coVer these expenses. It will be observed 
that by this system the interval, in most transactions, 
between bargain and payment, is limited to a fort- 
night at longest — a very short period as compared 
with the usage in most branches of business, but 
having the important effect of compelling every 
member to prove his solvency once a fortnight. 
The shortness of this period has led, as was inevit- 
able, to the adoption of a mode of as it were post- 
poning the settlement of bargains by closing and 
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sinmltaneously reopening the account. This is known 
as ** continuation" or "carrying oyer." 

Continuation is not confined to speculative transac- Contanua- 

tion. 

tions ; it may often suit bona fide buyers or sellers to 
continue stocks bought or sold. The modus operandi 
of continuing is as follows — ^we wiU suppose the case 
of a purchaser who 'does not intend taking up :^ — 
upon the first of the three days oyer which the settle- 
ment extends (*. c, two days previous to the account 
day) the seller, in consideration of a payment made 
to him by the buyer, enters into two contracts with 
the buyer ; one, a contract for the piirchase of the 
same amount of the stock as he has contracted to sell 
(such contract to be completed on the settling day, so 
as to cancel the subsisting contract), and the other, 
a fresh contract for the sale of the same amount of 
stock, to be completed on the subsequent settling day. 
The result is that the vendor and purchaser stand in 
precisely the same position as if there had been no 
previous contract (except as regards the consideration 
for the continuation), because the difference between 
the original contract price and the price at which the 
carrying over is effected must be paid at once, that is 
to say, on the settling day. The nominal price of the 
security at which the carrying over is effected would 
obviously be quite immaterial to the parties, since 
the two contracts balance one another, were it. not 
that this difference is payable immediately. Being 
payable immediately, more bargaining would be- 



^ The Stock Exchange slang 
term for speculatiYe buyers 
is ** bulls/' and for specu- 
lative sellers " bears." These 
terms are commonly some- 
"what loosely applied, all 
dealers, in fact all members, 
who stand to pay for stock 



being classed as ''bulls," and 
all who stand to deliver as 
* * bears ; ' ' but when the terms 
are applied to persons other 
than members, their significa- 
tion is generally restricted to 
speculators for the rise or 
faU. 
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come necessary to fix the price tor the new contracts; 
but this is obviated by the publication of a list of 
iCaUig-np ** maHng-up prices," which are, in round figures, the 
approximate values of all the recognized securities 
on that day, as settled by the clerks of the House in 
the various markets, and are usually based upon the 
actual market price at midday. In case of any dis- 
pute as to the making-up prices, or of any omission 
in fixing them, the clerk acts upon the decision of 
two members of the Committee. All continuations 
must be effected at these prices, or, if the securities 
are so unfrequently dealt in as not to find a place 
in this list, at the then existing market price, as 
determined by arrangement between the parties. 

The consideration thus paid by the buyer, for 
which the seller agrees to buy back for cash and 
re-sell for the following account, is called a ** con- 
tango"; on the other hand, a "backwardation" is 
the premium paid by a seller of stock for the supply 
to him by sale for cash of stock enabling hivn to com- 
plete his contract, while simultaneously re-selling it 
to the supplier for the following account. 

Continuation may be, and frequently is, effected 
between persons other than the parties to the previous 
contract. Either buyer or seller may not desire to 
continue at all, or may prefer to continue the trans- 
action elsewhere. If a buyer thus continues stock 
with a person other than the original seller, he, 
having sold what he had bought, merely stands to 
take up the stock from one member and deliver it to 
another, and this task is now undertaken for him by 
the clearing or settlement department, but is carried 
out without any transfer of liability. This done, the 
purchaser is in the position of a buyer for the follow- 
ing account day, instead of that for which he had 
originedly bought. 
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■ 

When a broker has effected a continuation for his Contango, 
principal, he renders him a contract note, showing the 
sale of his stock at the making-up price for the current 
account, i. e. for cash, and its repurchase for the next 
account at the same price, plus the contango, which 
thus represents the value of the money practically 
borrowed, together with the consideration, if any, for 
the accommodation; and, in the case of registered 
securities, if the lender of the money is obliged to 
take them into his own name, this will include the cost 
of stamps and transfer fees, from the payment of which 
the principal is pro tempore relieved. This contango or 
difference between the price of sale for the current 
account and the actual buying price for the next 
account wiU be regulated partly by the nature of the 
security, partly by the current rate of interest, and 
partly by the demand existing for such accommo- 
dation. 

It should be here observed that it is open to a 
purchaser, who does not wish to pay for his stock, 
but is prepared to find the customary margin, to take 
it up and pawn it with bankers or others. This 
alternative limits the rate of contango he will be 
willing to pay. 

It sometimes happens also that the amount of stock Backwarda- 
sold for the settlement is greater than the sellers are 
able to deliver.^ In this case the buyer, instead of 
having to pay a contango, is able to exact a con- 
sideration from speculative sellers (bears), for con- 
senting to carry, over his purchase. A bona fide 
holder of stock may also lend ^ it for a similar con- 
sideration. As observed above, this consideration 
is called ** backwardation." The only limit to the 

^ This state of things is "lending,'* this transaction 

called a "bear account." is really a sale and repur- 

' Though commonly called chase. See next page. 

M. C 
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backwardation is sncli a rate as will tempt bona fide 
holders to temporarily part with their stock, and will 
reimburse them the costs of retransf er to themselres. 
In these cases the broker haying similarly effected the 
continuation, renders a contract note to his principal, 
showing the sale of his stock at the making-up price 
for the current account, and its repurchase for the 
next account at a lower price. The difference be- 
tween these prices is the '' backwardation.'' 

It will be observed, therefore, that it does not 
necessarily follow either that the buyer will have to 
pay, or that the seller will receive contango when he 
is desirous of carrying over; for in the case of a 
backwardation the position is reversed. 

If a principal is desirous of carrying over, he must 
give instructions in due time. The day which is 
fixed as "carrying-over" day is the next day but 
one before the account day, and on that day con- 
tinuations are effected. The reason of this is that the 
settlement practically commences on that day, for 
although we have hitherto considered it as being 
effected in one day, there is realty a great deal of 
work to be done preparatory to the payment and 
delivery on the account day, and this work is com- 
menced two days previously, so that the settlement 
actually extends over three days. 

The taking in of stock by way of continuation 
must not be confounded with the case of an ordinary 
lo£in of money upon the security of the stock. The 
taker in of stock becomes the purchaser of it for the 
current account,^ and the property passes to him, but 
coupled with a concurrent obligation to deliver back 
a like amount of stock on the ensuing account — the 
purchase of the stock and the obligation to deliver 
back is one transaction ; but the entry in the books 



1 See Allen v. Graves, L. R., 6 Q. B. 478. 
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of a member miglit not show whether such a trans- 
action was a purchase or a taking in. The taker in 
is therefore entitled to sell or deal with the stock as 
his own. In cases of loans, on the other hand, the 
lender is not entitled to place beyond his control 
shares or stock received as security for money 
advanced ; and he may, after reasonable notice, and '^'^^ih tte 
upon payment of the principal together with interest Becunty. 
up to the time for which the loan was originally 
made, be required to return the identical bonds, or Security to 

M - — . a a DO zctuzuocL 

to re-transfer the shares or stock given as security when re- 
fer the loan. The lender of the money becomes a ^ 
pawnee of the property, and is not entitled to sell it ^ 
until the borrower makes default in keeping up the 
stipulated margin, or in repaying at the due date, 
or, if no time is fixed for repayment, then not untQ a 
demand for payment has been made and refused ;' 
although when a member of the Stock Exchange is 
declared a defaulter during the currency of a loan, any 
securities pledged by him are sold at once without 
demand.^ In the case of an irregular sale the owner 
has a right to charge the pawnee with the price he 
gets for the property, if he finds it to his interest to do 
so ; there is, however, nothing to prevent the pawnee 
from transferring the security during the currency of 
the loan and raising money upon it by way of sub- 
mortgage or otherwise, provided that he do not place 
it beyond his control.* He must account to the 
owner for any dividend or bonus received while the 
security is in his possession,* but deducting interest 

1 As to foreclosure, see ' France v. Clarke 26 Oh. D. 

Carter v. Wake, 4 Ch. B. 606, 267. 

where it was held that this ' See also Rule 152. 

remedy does not apply to rail- * Jbangton v. Waite, L. R., 

way bonds or other personal 6 Eq. 165 ; lb. 4 Oh. 402. 

chattels, because the legal * See Vaughan v. Wood^ 1 

ownership does not pass by Myl. & K. 403. 
the deposit. 

02 
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thereon at the same rate as the original loan. If he 
is unable to redeliver the security as agreed, the 
damages recoverable against him in an action are 
estimated upon a principle differing from the usual 
rule in cases of non-delivery of goods sold and not 
paid for (t. e,, the difference between the contract 
price and the market value at the time the contract 
was broken). The rule to be collected from the 
cases ^ seems to be that, so far as the lender of the 
security has the money advanced by borrower in his 
hands, he ought to apply it towards the purchase of 
a like security immediately upon the failure to re- 
deliver, and then the measure of damages will be 
the whole value of the residue of the security taken 
at its price at the time of trial.* It has been held 
that a plaintiff could not recover damages for loss 
sustained in consequence of the detention of his 
scrip having prevented his paying up deposits which 
would have entitled him to an allotment of other 
shares, as this damage was too remote. 3 
MaJdng-up The carrying-over day, or first day of the settle- 
ment, is called the " making-up " day. On that day 
a process is commenced with a view to facilitate the 
work of the account day. The clerk of any member 
who has both to take and deliver the same stock in 
the House will inquire of those from whom he has 
bought (or to whom he has sold, as the case may be), 
the names of jany members from whom they take the 
stock ; should any one of these prove to be one of the 
members to whom the former' has to deliver any of 
the stock, the bargain may pro tanto be " made up " 



* Gainsford y. Carroll, 2 B. * But see Sanders v. Kentiahj 

& C. 624; Oivm v. JRouth, U 8 T. R. 162; and Forrest v. 

C. B. 327 ; Shaw v. Holland, Elwes, 4 Ves. 492. 

15 M. & W. 136 ; and M'Ar^ 3 Archer v. Williams, 2 C. 

thur V. Seaforth, 2 Taunt. 257. & K. 26. 
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between them on notifying the fact to this third 
member, and for the amount so made up no stock 
need pass; or by inquiry from this third member, 
should he not happen to be one to whom the former 
has to deliver, the bargain may be traced to such a 
member, and thus made up. This process is now 
becoming almost a thing of the past, the Settlement 
Department having undertaken the work of making- 
up for all members who subscribe to it. No making- 
up is binding except at the fixed making-up prices of 
the day.^ 

The second day of the settlement is called the Ticket day. 
*' name day," or " ticket day." On that day the pro- 
cess commenced on the making-up day is continued 
so as to bring aU the ultimate buyers and ultimate 
sellers into contact. This is done in the following 
manner: A buying broker who wishes to take up 
his security, if it be one which is deliverable by 
deed of transfer, must issue a ticket with his own 
name upon it as payer of the purchase-money, and 
with the date, the amount of the stock, and the 
name of the member to whom it is issued. The 
ticket must also specify the price of the stock, and 
the name, address, and description of the transferee 
in full. It must be issued before twelve o'clock,' Paasmg 
and be passed by the purchasing member to his 
immediate seller. Each intermediate seller in suc- 
cession endorses the name of his seller, and passes 
on the ticket, which thus finally comes to the hands 
of the intending transferor, and must be left with 
hirrx before half -past one o'clock. If the amount 
represented by any ticket has been bought by any 
one of the intermediate parties from more than one 
person, the ticket must be ** split," and new tickets Spiittinfir 

tickets. 



1 Ante, p. 16. ' Post, p. 77. 
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passed representiiig the different portions of the 
original amount. In the case of securities to bearer, 
a ticket may be issued up to two o'clock, and passed 
from hand to hand in the Stock Exchange^ till three, 
the holder at this time being compelled to deliver 
the securities. Splitting is not aUowed in the case 
of tickets for securities to bearer, odd amounts being 
settled without any tickets if necessary.* It will be 
understood that, with all intermediates, the passing 
of tickets obviates the actual passing of stock. In the 
case of registered stocks, the ultimate buyer's price 
is named on the ticket for insertion in the transfer 
deed, but the tickets are passed through the books 
of aU the parties, and the stock accounted for at the 
making-up price of the previous day. This process, 
though still in operation, is, like the making-up of 
the previous day, to a great and growing extent 
being superseded by the clearing system of the 
Settlement Department. 

On this day also aU bargains in registered securi- 
ties, for which no ticket has been passed, are brought 
down and temporarily adjusted at the making-up 
price of the day, the difference being paid just as in 
the case of a formal carrying over. This adjustment 
is repeated on each subsequent settling day until the 
transaction is closed, but unless the bargain is settled 
and a name passed within the three following ac- 



^ A seller cannot be com- 
pelled to accept a ticket at his 
office after half -past two. 

3 In the case of securities 
to bearer, the tickets must 
bear distinctive nambers and 
be for the following amounts, 
viz.: — 1,000/. stock, or mul- 
tiples of 1,000/. up to 5,000/.; 
1,000/. Italian stock, or mul- 
tiples thereof, up to 6,000/. ; 



also 800/. , or multiples thereof, 
up to 4,800/.; (5,000 Ameri- 
can stock, or multiples there- 
of, up to $25,000 ; Fes. 1,500 
French 3 per cent, rentes, or 
multiples thereof, up to fcs. 
6,000; 10 shares, or mul- 
tiples thereof, up to 100. 

Tickets for 600/. stock may 
be passed for bargains, or 
balances of that amount. 
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counts, it is considered as absolutely made up and 
closed so far as intermediate parties are concerned. 
This is, however, not a frequent occurrence, a ticket 
being almost invariably passed on the name-day, 
for, if not passed, the stock is usually "sold out" 
promptly.^ 

Then on the third and last day of the settlement SettUngday. 
(called the "account day" or "payday") the de- 
livery of securities commences at ten o'clock, and 
the actual payment takes place of what are called 
^* differences." The manner in which differences DiffcraioeB. 
arise in connection with carrying over has already 
been explained ; and when tickets are passed through 
members' books, as described above, differences arise 
in precisely similar manner. The difference is simply 
the balance between the price of the original bargain 
and the making-up price at which the account is 
adjusted, either by a continuation, a making-up, or 
the passing of a ticket. Thus differences arise and 
are settled in precisely the same way, whether the 
business is of an investing or of a speculative cha- 
racter. "With dealers, whose object is to make the 
amounts of stock bought and sold as nearly as pos- 
sible balance each other, the bulk of the cheques 
passed will be differences, whatever the nature of 
the buying and selling. With brokers, on the other 
hand, payments at the making-up prices for genuine 
investments and realisations will be additional to the 
payment of the differences which arise in connection 
with, both these and speculative transactions. In 
payment of differences bank notes or cash do not 
pass and cannot be demanded. All payments on 
account of differences must be by crossed cheques 
on a clearing house banker, and the whole of the 
differences to which any member becomes entitled, 

^ See p. 76. 
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or is liable to pay, must all pass througli the clearing 
house together, so that the credit differences of each 
member are, as it were, directly hypothecated for the 
payment of his debit differences. 

Securities to bearer are very frequently settled 
between the original parties to the contract by 
delivery and payment at the price of the bargain 
without the intervention of tickets. When, how- 
ever, tickets have been passed, or the stock made-up 
in any way, the differences having been settled, 
the stock itself has stiU to be passed, and the 
residue of the purchase-money, that is to say, the 
value at the making-up price, has still to be paid. 
Payment of This payment does not become due until actual 
money. transfer of the property, which may perhaps not 
happen until some subsequent day, and if the secu- 
rity is not presented before half-past two o'clock 
(or one o'clock on Saturdays), payment cannot be 
demanded till the following day ; but since aU secu- 
rities are supposed to be delivered on the account 
day — and securities to bearer generally are so — the 
purchase-money will also generally have to be paid 
on that day. Securities to bearer, where a ticket 
has been passed, must be delivered before half-past 
one o'clock; and where a ticket has been refused 
by the seller, in the exercise of his right under the 
rules to elect to take delivery of the security from 
his immediate seller, they must be delivered before 
half -past twelve. In the case of registered securitiea 
it is considered reasonable that a certain time shoidd 
be allowed for the selling broker to get the transfer 
deeds executed, which may require the signatures of 
perhaps three or four persons, all residing at a dis- 
tance. Accordingly, by the rules, ten days are 
allowed within which to deliver such transfers.* 

^ Transfer receipts for Eng- bought for a specified day^ 
lish and India stocks, ibc, must be delivered by a quarter 
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On tlus day, also, any amounts of Becurities to XTnsettied 

• • ^ 11 bargains In 

bearer, wliich remain undeliyered, are brougiit down, aecnritiea to 
and temporarily adjusted at prices fixed by the clerk 
of the House at half -past two o'clock, and the diffe- 
rences paid in the usual manner. The description of 
the compulsory closing of unfulfilled bargains by the 
summary process of buying in or selling out is re- 
served for subsequent chapters. 

Another form of contract in use on the Stock Ex- optionf. 
change, known as an ** option," is a contract under 
which a person, on consideration of a payment of 
'* option money" to the contractee, acquires the right 
to deal with him on a fixed future date, in a specified 
amount of a certain stock, at a price agreed on at the 
time. This price is usually the market price of the 
day, with a reasonable addition for the amount of 
contango accruing during the period the option is 
open. Options are of three kinds: first, a '*put," Put. 
which gives the option of putting or selling stock, or 
not, on the day fixed, at the agreed price ; secondly, 
a " call," which gives the option of calling or buying csail. 
stock, or not, on the day fixed, and is the converse of 
the ''put;" and, thirdly, the "put and call," which Pat and 
is a combination of the preceding two, t.«., gives the 
option of either putting or calling, or not doing 
either on the day and at the price fixed, and for 
which, therefore, the premium or option money is 
usually double. Options must be declared, that is 
to say, the giver of the money must annoimce his 
intention of exercising or abandoning his right to 
deal at a quarter before three o'clock on the day 
before the ticket day of the account for which the 
bargain has been made. If the option has been 

before four o'clock, or by half- in full, must be delivered be- 
past one o'clock on Saturdays. fore two o'clock, or by one 
Omnium or scrip, not paid o'clock on Saturdays. 
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made for a special day and not for the account, it 
must be declared at a quarter to three on that day. 
In either case the premium, or option money, is pay- 
able on the following settling day. 

As a matter of practice the price generally deter- 
mines clearly enough in what manner the option wiU 
be exercised, and the absence of one of the contract- 
ing parties will not, in such case, interfere with the 
carrying out of the bargain in the manner indicated 
by the price. But when the price is so dose to 
the agreed price of the option as to make its exer- 
cise doubtful, it is essential that the option should 
be declared by the " giver " (or person paying 
the option money) to the "taker" at the proper 
time. 
^^^^ The effect of exercising the right given by the 
option. option is to transfer the property as upon the day 
on which the bargain was originally made, that is 
to say, the transferor is liable to accoxmt for any 
dividend, bonus, or new shares which may have been 
issued to him, pending the option. In fact, the prac- 
tice is to treat the single option as a definite bargain 
of sale or purchase (as the case may be) for the fixed 
future day, coupled with the right of closing on that 
day at an agreed price. Thus a " call " is entered in 
the books not as an optional purchase, but as an 
actual purchase, a further memorandum being made 
by which the seller undertakes, if called upon, to 
effect a fresh contract on the expiration of the former 
one for the repurchase of a similar amount of stock 
at a certain lower price, the difference between these 
two prices being the "option money." By this it 
will be seen that the purchaser can call upon the 
vendor to deliver the stock to him without making 
any further bargain, although it is customary to 
inform the seller of the intention to call the stock ; 
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and, presTiming the contract to have been effected 
with due regard to Eules*76 and 86, limiting the 
period over which a bargain can be extended, the 
non-delivery by the vendor would bring him under 
the rules applicable in cases of default. An option 
for a longer period than the ensuing two accounts 
would, under those rules, not be recognized by the 
Oommittee. 

It may often be to the advantage of an intending Business in 
bona fide purchaser of stock to take money for the ^ ^°"' 
put of it at a future date, instead of making an im- 
mediate purchase. This would be the case where the 
stock is quoted at a higher price than the intending 
purchaser is prepared to give, while he would be 
glad to buy at a reduction equal to the market price 
of the option. If he then takes the option money 
for the put at the price of the day, he is in this 
position : — On the day when the option has to be 
declared, if the price has risen in the meanwhile, he 
has profited by securing the option money; and if the 
price has fallen, he finds the stock put upon him, 
but the nett cost of it (deducting the option money 
received), is no more than we have assumed him to 
be willing to pay for the security. And conversely 
an intending seller may take money for the call, and 
should the price fall so that the stock is not called 
of him, he will reduce the price of his holding by 
the amount of the option money. 

Although these contracts may thus be regarded as ^'*°^* 
mere varieties in form of a bargain for outright pur- 
chase or sale, neverthe less a question may arise as to 
what extent they would be held void at law, as being 
by way of gaming or wagering. This question. does 
not seem to have yet been decided, but would appear 
to depend in each case upon the intention of the 
parties. 
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It is provided by statute^ "that all contracts and 
agreements, whether by parol or in writing, by way 
of gaming or wagering, shall be null and void ; and 
that no suit shall be brought or maintained in any 
Court of law or equity for recovering any sum of 
money or valuable thing alleged to be won upon any 
wager, or which shall have been deposited in the 
hands of any perspn to abide the event on which any 
wager shall have been made." 

It is to be observed that this enactment does not 
make the contracts themselves illegal;'* it only pro- 
vides that they are null and void, and that no action 
can be maintained upon them. It differs in this re- 
spect very materially from the old statute, known as 
Sir John Barnard's Act,® by which contracts of this 
nature were forbidden under a penalty, and where, 
therefore, no claim in any way arising out of such 
a contract could be enforced at law, because tainted 
with illegality.* 
GriMwood v. The tcst by which to decide whether an option, or 
any other form of contract on the Stock Exchange, 
falls within this provision may be found in the ques- 
tion left to the jury by Jervis, 0. J., in the case of 
Grisewood v, Blane.* This was an action by a stock- 
jobber against a person who had, through his broker, 
contracted to sell certain shares to him, had carried 
over, and had afterwards bought them back at a loss, 
but refused to pay the difference, relying on the 
above Act of Parliament. The Lord Chief Justice 
left it to the jury to say what was the intention of 
the parties at the time of making the contract ; 
whether either party really meant to purchase or to 



Blane. 



1 8 & 8 Vict. o. 109, 8. 18. in 1860 by the 23 Vict. c. 28. 

^ Fitch V. Jones, 5 E. & B. * j^.^., broker's commission; 

238. see p. 67. 

8 10 Geo. 2, c. 8, repealed « 11 0. B. 638. 
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sell the shares in question ; telling th6m that, if they 
did not, the contract was a gambling transaction, 
and void. The jury found for the defendant, and 
the Court afterwards refused to grant a new trial, 
holding that the true question had been left to the 
jury, and that they had been justified in coming to 
the conclusion that it was a gaming transaction. 

This verdict has been judicially disapproved of in Continua- 

«i ^ t * ••rt^ tions not 

subsequent cases, ^ as being not easy to justify, and within the 
as proceeding probably upon a misunderstanding 
by the jury of the nature of the evidence before 
them ; but the direction of the learned Chief Justice 
at the trial has been approved and followed on 
several occasions.' It may therefore be taken to 
be established that where neither of the ultimate 
contracting parties has in view a real purchase or 
sale, but a payment of a difference according to the 
rise or fall in price is alone contemplated, then the 
contract would, as between them, not be enforceable 
at law. This, as we shall see, does not affect the 
rights of the brokers or intermediate parties who 
have entered into real contracts which they are liable 
to complete according to the rules of the Stock Ex- 
change. Nor does it touch the question of the pay-, 
ment of differences on continuing stock, where, for 
instance, as we have explained, a speculative buyer 
miay have procured someone to lend money upon a 
security bona fide deposited, and may become liable 
to pay a difference if it falls in price. A transaction 
of this sort was held void by a Commissioner in 
Bankruptcy, but on appeal to the Lords Justices his 
decision was reversed.' 

1 Marten V. Gibbon^ 33 L. T. , 562 ; Ashton v. Dakin^ 7 W. R. 

N.S. 316 ; and Thacker v. 386 ; Rosewame v. JBilUng, 15 

Mardj/y 4 Q. B. D. 685, per C. B., N. S. 316. 
Brett and Cotton, L.J J. ' Ex parte Fhillips^ 30 L. J., 

. ^ Knight Y, Cambers, IbCR^ Bkptcy. 1. 



30 THE STOCK EZCHANaE. 

Another case^ was argued at the same time before 
the Lords Justices, in which a broker who held 
certain shares had sold them to another broker at a 
fixed price, and on each settling day after the sale 
difPerences were paid, sometimes by the one, some- 
times by the other, according as the price fluctuated, 
until at last the selling broker kept the shares at 
their value and claimed the final difference, which 
the purchasing broker was unable to pay, and, 
before action brought, he had been declared a de- 
faulter, and had ceased to be a member of the Stock 
Exchange. There was in this case no delivery of 
shares, and Turner, L. J., said, that if the 'case had 
rested there he should have felt considerable doubt 
about it, and that, having regard to the case of 
Grisewood i;. Blane, he would possibly not have 
allowed the claim without some further investigation 
before a jury or otherwise; but it appeared that 
when any dividends were paid on the shares they 
were accounted for to the buyer, and also, on one 
occasion, the seller did buy back some of the shares 
from the buyer at their then market value, and 
accounted to him for the price. The learned Lord 
Justice added that the mere payment of dividends 
might not perhaps have altered the case, as it was 
not necessarily inconsistent with the whole trans- 
action having been fictitious, and a mere cover for 
the payment of the differences ; but he thought the 
repurchase of some of the shares, and the payment 
of their price, were facts inconsistent with that view, 
which stamped the transaction with the character of 
reality, and the claim was therefore allowed. 
ThaekerT, Again, in the later case of Thacker v. Hardy,* 

1 £x parte Mamham, 30 ^ 4 Q. B. D. 686, followed 

L. J., Bkptcy. 8. JEx parte JStogerSy 16 Ch. D. 207. 
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a claim was made by a broker, who bad failed aad 
whose accounts had been closed compulsorily, against 
his principals, to recover the balance due, and the 
claim was resisted on the ground that it arose out of 
gaming transactions. The facts found at the trial 
were, that the principals were speculators to the 
knowledge of the broker, and that they employed 
him to speculate for them on t}^e Stock Exchange, 
and that the principals, although they never ex- 
pected or intended to accept or deliver the securities 
bought or sold, knew that they incurred the risk of 
having to do so, but were content to run that risk in 
the expectation and hope that the broker would be 
able BO to arrange matters that nothing but diffe- 
rences should become actually payable to or by them, 
as the case might be. This arrangement rendered it 
necessary for the broker to enter into real contracts 
of purchase and sale with jobbers; and in respect 
of these contracts he incurred personal liabilities 
against which the principals were held bound to 
indemnify him, upon the general principles discussed 
in the following chapter, inasmuch as the trans- 
actions, even if voidable as being by way of g^aming, 
were not illegal; judgment was therefore given in 
favour of the broker, and was subsequently affirmed 
by the Court of Appeal.^ 

Upon considerations of this nature will depend the Put and caU 

. , •*■ , options. 

question whether, in any particular case, an option 
is voidable as a wager. On the one hand the object 
of both contracting parties may be merely to afford a 
sort of hedge behind which they may operate to take 
advantage of fluctuations with a view to profit by dif- 
ferences quite independently of any bona fide transfer 

1 4 Q. B. D. 685 ; see also Cooper y. Neil^ 27 W. B. 169. 
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of stock. On the other hand, there may be cases where 
even a "put and call" may be contracted for with 
the real intention of transferring stock. Let us sup- 
pose a person who is possessed of certain securities 
to be desirous of selHng if he could get a bid, say 
one per cent, higher than the present price, and to 
be at the same time desirous of doubling his holding 
if he could buy at a price one per cent, lower. If 
he gives instructions in this form to his broker, it 
may well happen that the price does not fluctuate 
sufficiently to make it possible to carry out either 
transaction. But the same practical result may be 
* attained with certainty by the owner of the secu- 
rities taking one per cent, for the put and call of 
them, for the money thus received would be, as it 
were, a reduction of one per cent, in the purchase 
price if the security is put upon him, and would 
equally, as it were, go to increase the selling price 
if it is called from him. There is, of course, this 
difference, that if the security is at precisely the same 
price on the option day as on the day the bargain 
was made, it may happen that the security is neither 
put nor called, and in that case the owner will have 
secured his one per cent, without further liability, 
and be in a position to repeat the process. Under 
such circumstances the option could not be said to be 
voidable as a wager. 
J^oe << Time bargains" again are commonly stated to be 

voidable. These are in fact the result of two distinct 
and perfectly legal bargains, namely, first a bargain 
to buy or sell, and secondly, a subsequent bargain 
that the first shaU not be carried out ; and it is only 
when the first bargain is entered into upon the 
understanding that it is not to be carried out, that 
a "time bargain," in the sense of an unenforceable 
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bargain, is entered into.^ Such bargains are very 
rare; and are practically unknown on the Stock 
Exchange, where contracts for the payment or re- 
ceipt of differences are never made. All contracts, 
bargains, and transactions on the Stock Exchange 
are real, and all contemplate and compel the actual 
delivery of the securities and payment of the price, 
which can only be avoided by a new and equally real 
bargain of a contrary nature. 

These remarks as to the voidability of contracts do 
not, of course, apply to bargains made between mem- 
bers of the Stock Exchange, for they are bound by 
their rules, as we shall see hereafter, to refer their 
disputes to a tribunal which does not afford to per- 
sons dissatisfied with their contracts any facilities 
for repudiating them. 

Another statute may be noticed here, under which Leeman»B 
certain contracts for purchase or sale of shares in 
joint-stock banks are rendered void. It is commonly 
known as Mr. Leeman's Act, and was passed in the 
year 1867,* but seems to have been completely dis- 
regarded upon the Stock Exchange. The enactment 
is, ^^ That all contracts, agreements, and tokens of 
sale and purchase which shall be made or entered 
into for the sale or transfer, or purporting to be for 
the sale or transfer, of any share or shares, or any 
stock or other interest, in any joint-stock banking 
company in the United Kingdom of Great Britain 
and Ireland, constituted under or regulated by the 
provisions of an Act of Parliament, royal charter, or 
letters patent, issuing shares or stock transferable 
by any deed or written instrument, shall be null and 
void to all intents and purposes whatsoever imless 



1 Per Ijindley, L. J., in Thacker v. Sardyj 4 Q. B. D. 689. 

2 30 Vict. c. 29. 



K. 
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Buch contract, agreement, or other token shall set 
forth and designate in T^riting such shares, stock, or 
interest by the respective numbers by which the 
same are distinguished at the making of such con- 
tract, agreement, or token on the register or booki^ 
of such banking company as aforesaid, or where 
there is no such register of shares or stock by dis- 
tinguishing numbers, then, tmless such contract, 
agreement, or other token shall set forth the person 
or persons in whose name or names such shares, 
stock, or interest shall at the time of making such 
contract stand as the registered proprietor thereof 
in the books of such banking company ; and every 
person, whether principal, broker, or agent, who 
shall wilfully insert in any such contract, agreement, 
or other token any false entry of such numbers, or 
any name or names other than that of the person or 
persons in whose name such shares, stock, or interest 
shall stand as aforesaid, shall be guilty of a misde- 
meanor, and be punished accordingly, and, if in 
Scotland, shall be guilty of an offence punishable 
by fine or imprisonment." 

In a recent case^ under this Act the defendant, a 
"broker, who had undertaken to sell shares of a joint- 
jstock bank for the plaintiff, a shareholder, sold them 
i;o a jobber on the Bristol Stock Exchange, and sent 
& contract note to the plaintiff, but in accordance with 
the custom of the Stock Exchange, the bought and 
sold notes between the defendant and the jobber 
omitted to state the name of the registered proprietor 
of the shares as required by the statute, by reason 
of which the contract for sale was void. The bank 
having stopped, and an order for its winding-up 

^ Neilson y. J'ameSy 9 Q. £. D. 546 ; see also Mitchell y. Ciii/ of 
Glasgow JBanky 27 W. B. 876. 
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having been made before the day on whicli the jobber 
was entitled to name the person willing to be the 
purchaser, the contract for sale was repudiated by 
the ultimate purchaser, in consequence of which the 
plaintifP remained on the register of shareholders, 
and was obliged to pay calls. It was held, in the 
Court of Appeal, that the defendant had committed 
a breach of duty in not making a valid contract for 
sale, notwithstanding the custom of the Stock Ex- 
change to disregard the statute, as such custom was 
both unreasonable and illegal) and that for such 
breach of duty the plaintiff was entitled to recover 
from the defendant by way of damages the* price at 
which the shares had been sold. An indemniiy 
against the calls was also claimed in the action, but 
subsequently abandoned by the plaintiff's counsel. 

This case was decided according to the rules and 
customs of the Bristol Stock Exchange, where it did 
not appear that the contract was subject to the final 
arbitrament of any committee or similar body.^ In 
Xx)ndon there is not only the same custom to disre- 
gard the statute, but this custom is upheld by the 
Committee, in so far that they will not entertain 
any application to annul such a bargain unless upon 
fiome specific charge of fraud, or wilful misrepre- 
fientation. 



^ In an action now pending the ground that under this Act 
by a broker in London against the contract was not binding, 
bis principal for the price of was only granted condition- 
bank shares purchased and ally on payment into Court of 
paid for by the broker, but of the amount. Barclay Y.Fearse, 
which the numbers had not Court of Appeal, August 2, 
been given at the time of the 1884. 
contract, leave to defend, on 
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CHAPTEE n. 

PEINCIPAIi AND BEOKEB. 

The order The first step in the transaction we propose to follow 
^SdpS. out is the order given by the principal to his broker. 
And in accordance with the general rule of law that 
a person who deals in a particular market must be 
taken to deal according to the custom of that market,^ 
the principal wiU be taken as intending that his order 
shall be carried out according to the general usages 
of the Stock Exchange,' assuming, of course, that 
they are not' illegal or wholly unreasonable ;^ and it 
has been further held that the order itself may, as 
between the principal and broker, be explained and 
interpreted by evidence of those usages. 
How inter- In the caso of Mitchell v. Newhall* a principal 

preted. , . ' jr jr 

had given an order to his broker for the purchase of 
"shares" in a company of which at the time no 
, shares existed, but letters of allotment were com- 
monly bought and sold on the Stock Exchange as 
shares ; the broker accordingly bought a letter of 
allotment, which the principal refused, but, on action 
brought, he was compelled to accept, Pollock, C. B., 
saying, that the defendant could not avail himself of 
his supposed ignorance of the mode of business on 
the Stock Exchange ; the broker had received an 



* Wigglesworth v. Ballison^ 1 Ex.425; GrisseUy.Briatowe^ 

1 Sm. L. 0. 698; FUetY, Mur- L. R., 3 0. P. 112. 

ton, L. B., 7 Q. £. 126. ' As in NeiUon y. J'ameSf 9 

2 Sutton T. Tatham, 10 A. & Q. B. D. 646, ante, p. 34. 

E. 27; BayliffeY,Butterworth, * 16 M. & W. 308. 
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order from liis principal to purcliase for him some« 
thing, and it was for the jury, after hearing evidence 
of the usage, to say what that something was.^ 

And in the case of Stewart v, Cauty,' a contract 
for the purchase and sale of certain shares in the 
Great Western Railway had been made among par* 
ties who were none of them members of the Stock 
Exchange ; and still, eyidence of the rules was held 
admissible in interpreting the contract as a guide to 
the determination of what was a reasonable time for 
delivery of the shares, but not, it is true, as being 
binding upon the parties. 

On the other hand, a custom which is contrary to Where evi- 
the law of the land will not be allowed to control the usage not 
law ; nor will a person who is not a member of the 
Stock Exchange be allowed to be prejudiced by 
any usage which is not reasonable, unless specially 
assented to, so as to form part of the contract ; and 
it may further be that some of the usages of the- 
Exchange, which relate rather to matters of practice 
and mutual convenience amongst the members them- 
selves, might be held to be not of such general nature 
as to bind third parties who are not aware of them.' 

Conversely, a broker cannot bind his principal by Duty of 
transacting business in any other than the ordinary act in ac- 
method, unless by express consent. Thus, for ex« with usage, 
ample, if stock be usually sold for ready money, 
he cannot bind his principal by a sale upon credit 
unless specially authorized, although by giving credit 
he may be acting bona fide with a view to benefit his 
principal ;* or if stock be usually sold for the ensuing 

1 See also Jforrwv. Hunter ^ GrUsell v. Sristowe, L. B., 3 
14 L. T., N. S. 897. C. P. at p. 128 ; and Sobinson 

2 8 M. & W. 160. V. Mollett, L, R., 7 H. L. 802. 

3 See Sweeting v. Pearce^ 7 * Wiltshire v. Sims, 1 Cam. 
C B., N. S. 449; Meyer v. 258; Broum v. Boorman^ 11 
Drester^ 16 O. B., N. S. 646 ; 01. & Fin. 1. 
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acconnty lie cannot bind his principal by dealing for 
a future account, or by canying over, unless autlio* 
rized to do so.^ 
Special Questions may still arise as to the extent to which. 

terms. 

private instructions given to the broker would be 
allowed to limit the general authority which he 
receives to deal accor(iing to the custom of the Ex- 
change; but it is submitted that no such instruc- 
tions would affect the rights of third persons who, 
without notice, have dealt with the broker in the 
usual course of business in the House.^ Still, it 
seems dear that there is nothing to prevent a prin- 
cipal making with his broker any contract they 
please so as to be binding as between themselves, 
even though expressly contrary to the rules made by 
the Stock Exchange for the regulation of contracts 
between their own members. 
Where order Jt -^ould not be out of place here to notice a curious 
case which occurred in the winding-up of a banking 
company, the directors of which had given orders to 
their broker to buy on behalf of the bank a round 
number of their own shares, with a view to keep up 
the price. This order was wholly ultra vires, but 
was executed by the broker in due course, some of 
the shares being taken and paid for by the directors 
and their friends, but the rest were transferred to a 
trustee for the company, and the broker's account 
with the bank was credited with the price. The 
question which came before the Court was whether 
this amount could be proved for in the winding-up. 
Lord Romilly, M. R., thought that the proof should 
be admitted,^ for it was not the duty or the business 



1 MaxUd V. Fainey L. R., 4 L. T., N. S. 219. 

Ex. 81 ; Maxted y. Morris^ 21 ^ ^ London, Hamburg and 

L. T., N. S. 635. Continental Exchange Bank, Zu'- 

2 See Crabb v. MilUr^ 24 lueta's claim, L. B., 9 Eq. 270. 
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of the broker to decide whether the directors were or 
were not exceeding their powers ; and, moreover, the 
transaction was concluded and the money paid ; so 
that the only remedy of the shareholders should be 
to require the directors personally to refund it. This 
decision was, however, reversed on appeal.^ The 
transaction was held to be wholly and totally void ; 
the broker had dealt with the directors as agents of 
the company ; the directors were bound to act within 
the scope of their authority; and the broker was 
bound to know that they were acting ultra vires. 
The proof was, therefore, disallowed, and it seems 
that even if the money had been actually paid over 
to the broker by the directors he would have been 
liable to refund it.' 

There is clearly no duty cast upon a broker to Acoeptanoe 

11. -i . i "I • Ti-n . of order. 

accept every order that may be sent to him. What 
would amount to an acceptance must depend upon 
the circumstances of each individual case ; and no 
doubt where there have been previous dealings 
between the parties, and the address of the principal 
is known to the broker, very slight delay in declining 
the order would be evidence of its acceptance. It 
is customarily understood that an order given to a 
broker authorizes him to execute. any portion of it, 
whether he accepts it to that extent only, or finds 
himseK unable to execute the rest. 

Having accepted the order, the broker becomes impKed 
the agent of the principal, and all the ordinary and indemnity, 
general principles of the law of agency apply as 
between them ; although, in the Stock Exchange, as 
we shall see hereafter, this agency is not recognized 
and the broker deals as a principal. There is, 
accordingly, a request implied by the principal to the 

^ L. R., 6 Oh. 444. paiiy» see Joaepht v. Fehrer^ 3 

^ For case of an illegal com- jB. & C. 639. 
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"broker, that lie shall discharge on his behalf any 
liability necessarily^ incurred in entering into con- 
tracts as his agent according to the rules of the 
Stock Exchange (unless the rules be illegal or wholly 
unreasonable). Any amount so paid becomes a debt 
due by the principal to the broker, and there is an 
implied contract by the principal to repay it, and to 
indemnify the broker against any loss which, by the 
course of business, he may be compelled to pay ; 
provided, of course, that it has been incurred without 
any default on the part of the broker himself. 

Chm T. This has been established by a long series of cases, 

of which the earliest seems to be Child v, Morley,^ 
where the principal had refused to accept a bargain 
made by his authority, and the broker had, in ac- 
cordance with the rules, been obliged to pay the 
difference due on a buying in against him on the 
Stock Exchange. The broker declared in assumpsit 
for money paid to the use of the principal, and it is 
true that he failed to recover in that form of action, 
yet the Court expressed a strong opinion that the 
broker ought to have a remedy ; and this case was 
afterwards said by Bosanquet, J., in Young v. Cole,' 
to have established the principle, that the client was 
bound to reimburse the broker what he was thus 
compelled to pay. 

Young v. Young V, Colc' was an action brought by a broker 

against his employer to recover the proceeds of some 
Guatemala bonds which he had sold for him in the 
market. The bonds, after being a short time in the 
purchaser's possession, were found to be unmarket- 
able owing to their want of stamps, and no one could 



^ See Clegg v. Townahendf behalf of the principal, were 

16 L. T., N. S. 180, where held not to be recoverable, 

the costs of defending a vir- ^ g T. R. 610. 

tnally undefended action on ' 3 Bing. N. C. 724. 
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"be found in this country who had authority to stamp 
them. Upon this being disclosed to the broker, he 
took them back and reimbursed the purchaser with- 
out communicating with the defendant. It was held 
that the broker was entitled to recover the amoimt 
he had handed to his principal, not on the ground of 
a breach of warranty by the principal, but on the 
ground that the consideration on which it had been 
handed over had failed, the defendant having de- 
livered something which, though resembling the 
article contracted to be sold, was of no value, and 
that the repayment made by the broker to the pur- 
chaser was necessary, according to the custom of the 
Stock Exchange. 

This was followed by Sutton v, Tatham,^ where a Sutton v. 

••Til- ■»-«»'»i n 1 Tatham. 

prmcipal had instiHicted his broker to sell 250 shares 
in a company. The sale was effected on the follow- 
ing day, and afterwards, during that day, the princi- 
pal called on his broker to inform him that he had 
made a mistake, that he had only 50 shares, and only 
wished to sell that number. The purchaser declined 
to accede to the request of the broker and cancel the 
bargain, and, according to the rule, bought in 200 
shares on settling day against him. The broker re- 
paid the loss and commission consequent on the buy- 
ing in, and was held entitled to recover the amount 
in an action against the principal. In this case the 
principal was proved to have known of the rule in 
question ; but in a subsequent case, Bayliffe v, Bayiiffe v. 
Butterworth,* where a broker succeeded in an action 
brought under very similar circumstances, there was 
some evidence at the trial upon which the jury might 
have found that the principal was cognizant of the 
rule, but the point was not raised imtil the case came 

1 10 A. & E. 27. ^ 1 Ex. 426. 



-12 FBIKCIFAIi XNB BBOEEii. 

before' the Court in banc, where they did not there- 
fore consider it necessary to decide it, but neverthe- 
less expressed a strong opinion that such knowledge 
is immaterial. 

^Kociv. rj^Q decision in Bayliffe v. Butterworth was after- 

wards approved of and acted upon in Pollock v. 
Stables,^ where a principal was unable to pay, on 
settling day, for shares which he had instructed his 
broker to buy. The vendor sold out, the broker 
paid the difference, and recovered it in this action 
from the principal, although it did not distinctly 
appear whether or not the principal was acquainted 
with the custom, nor was it shown that he received 
any notice of the vendor's intention to sell out. 

^y?«yv. Bayley v. Wilkins'* was an action brought by a 

broker against his principal under the following 
circumstances. The principal had employed the 
broker to buy certain shares for him, upon whicb 
a call had been made, but was not then payable. 
The seller, being obliged to pay this call in order to 
become entitled to transfer the shares, the broker 
repaid the amoimt to the seller, and claimed it in 
this action from the principal, who resisted on the 
ground that he was ignorant of the fact of a call 
having been made at the time he contracted to buy 
the shares. The Court held that, the object of the 
purchaser being to obtain the shares with all the 
responsibilities that legally attached to them, he was 
liable to pay to the broker any sum beyond the 
stipulated price which the regulations of the com- 
pany subjected them to. 

stra^ ^' ' -^S^j ^ *^® ^^^ ^^ Taylor v. Stray,' the same 
principle is illustrated.- A broker had bought for his 



^ 12 Q. B. 765. 3 2 0. B., K S. 176. 

2 7 0. B. 886. 
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principal some sliaxes in a bank whicli subsequentlj, 
but before settling day, stopped payment, whereupon 
the directors refused nearly all applications made to 
them to allow transfers of shares. The broker re- 
ceived a notice from his principal's solicitor not to 
pay the purchase-money, but stamped transfers and 
certificates were handed to him by the seller, and he 
was obliged to pay. On action brought to recover the 
amount from his principal, it was held that although 
if there had been an absolute refusal on the part of 
the directors to recognize these particular transfers, 
and if that had been known to the broker at the time 
he paid the money, whatever the reason for the re- 
fusal might have been, then the subsequent payment 
might have been a payment by the broker in his 
own wrong; yet in this case the broker had acted 
rightly in making himself personally responsible for 
the payment of the money at a stage preceding that 
on which the consent of the directors could be asked 
for, and that, therefore, he was entitled to call upon 
his principal to reimburse him.^ 

This case was followed in Chapman t>. Shepherd, chapman v. 
and Whitehead v. Izod,* where the circumstances *^ 
were practically the same as in Taylor v. Stray, with 
the exception that a petition for winding-up the 
company under the Companies Act of 1862, was pre- 
sented also before the settling day. It was objected 
by the defendants that the transactions were abso- 
lutely void under the 153rd section of that Act,^ 
unless otherwise ordered by the Court, and that the 
transfers when tendered to the brokers were, there- 
fore, mere waste paper, so that the brokers were 
not justified in paying over the purchase-money, and 



1 See Smithy. Undo, 5 C.B.f ^ L. R., 2 C. P. 228. 

N. S. 587. » 26 & 26 Vict. o. 89, s. 153. 
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could not, therefore, recover against their principals. 
The Court decided that the statute did not avoid the 
contract ; and Willes, J., put this test : — Could the 
buyer have insisted upon receiving the transfers and 
certificates under the circumstances which have 
occurred? It is clear that he could, because he 
would he at liberty to make an application to the 
Court that he might be declared a shareholder in the 
company; and, having this conditional right, he 
could not be allowed to object that the contract was 
void, before he had taken the step required to ascer- 
tain whether he could not be declared a shareholder. 
The Court, therefore, held that since the payments 
were made by the brokers before the contracts were 
thus ascertained to be void, they were recoverable in 
the actions. It is to be observed that, according to 
more recent authority, the non-registration under 
such circumstances would not render the contracts 
void, and the question of the broker's right to recover 
would present less difficulty. 
Biederman Very shortlv afterwards came the case of Bieder- 

V. Stone. •^ •' 

man v. Stone,* which very much resembled the two 
preceding ones. The action was by a broker against 
his principal for indemnity against loss incurred in 
consequence of the refusal by the principal to execute 
a transfer of certain shares which the broker had 
sold under his instructions, and which were in due 
course ** bought in" on the failure of the broker to 
deliver. This case differed from the preceding ones 
in this, that the company had to the knowledge of 
aU parties commenced winding-up voluntarily before 
the transaction was entered into. The defendant here 
relied on the 131st section of the Companies Act of 
1862,* which provides that all transfers taking place 

1 L. R., 2 C. P. 606. 2 25 & 26 Vict. c. 89, s. 131. 
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after the commencement of the winding-up are void, 
unless made with the sanction of the liquidators, and 
he refused to execute a transfer unless the purchaser 
of the shares first obtained their sanction. The Court 
held that the seller was bound to execute the transfer 
quantum valeat, and was therefore liable to indemnify 
the broker for the loss consequent on his refusal to 
execute. 

This implied promise to indemnify cannot be relied 
upon where the employment of the broker has been 
against public policy, or illegal at common law, or 
contrary to some statute, as in some of the cases 
discussed under the Gaming Act and Leeman's Act, 
in the preceding chapter. 

Nor can the contract of indemnity be interpreted 
to extend to liabilities incurred by the broker in con- 
sequence of rules made by the Stock Exchange imder 
such circumstances as that the principal cannot be 
presumed to have known them, or to have contracted 
with reference to them. This was one ground of the 
decision in Westropp v. Solomon,* where certain share ^ffff^iP? ▼• 
certificates had been sold by a broker for his principal 
to a jobber, but, after, the proceeds had been received 
by the principal, they were discovered to be forgeries. 
The broker, in common with all other sellers of simi- 
lar spurious shares, was called upon by a resolution 
of the Committee to deliver genuine shares in ex- 
change, or, until such should be procured, to pay for 
the same at a fixed rate, which happened to be con- 
siderably in excess of the price at which the spurious 
ones had been sold. This resolution was, as the 
Court observed, probably passed with reference to 
sales of shares generally, whereas here the principal 
had instructed his broker to sell specific certificates. 

1 8 C. B. 345. 
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On action brought by the broker against his principal 
for indemnity, it was held that the resolution of the 
Committee, made after the transaction was completed, 
could not affect the principal, although it were bind- 
ing on members of the Stock Exchange, and that, 
therefore, the utmost that could be recovered in the 
action was the actual amount which had been received 
by the principal.' 

Nor can this implied promise to indemnify be ex- 
tended to liabilities incurred outside the limits of the 
agency. Such a case might arise, for instance, where 
telegraphic instructions have been inaccurately trans- 
mitted. In the absence of express stipulation, or of 
negligence on the part of the sender of a message, 
there is no responsibility on him in respect of 
mistakes in the transmission,^ and the extent of the 
agency would therefore depend upon the instruc- 
tions as actually given, and not as received. 

By Eule 57 brokers are cautioned against transact- 
ing speculative business for clerks in public or pri- 
vate establishments, without the knowledge of their 
employers. Members disregarding this caution are 
liable to be dealt, with in such manner as the Com- 
mittee may deem advisable. The essence of this 
most salutary rule is, that brokers must obtain the 
consent of the employers before doing any such busi- 
ness for a derk or an official. Under the category of 
clerks the Committee include bank managers, secre- 
taries, and mercantile employes of all kinds, and by 
their decisions they lay down the principle that the 
higher the position of the official the greater the ob- 
ligation upon the broker to obtain the sanction of the 
employer. The rule is of course designed for the 



^ See Youna y. Cole, 3 Bing. 
N. 0. 724. 



* Senkel v. Fape^ L. R., 6 
Ex. 7. 
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protection of employers, and any case of its infringe- 
ment should be brought before the Committee by 
employers. 

Having received and accepted the order to buy or Execu^ 
sell, the duty of the broker is, to use due and reason- 
able diligence in endeavouring to carry it out ; this 
is the extent of the implied contract, there being, of 
course, no absolute imdertaking on his part to carry 
it out at all events,^ for there may be no market for 
the particular securities in question. 

In the case of Lamert v. Heath,^ a broker was 
instructed to buy for his principal some ^^ Kentish 
Coast Railway Scrip," and he accordingly bought 
in the market the only scrip of that name, but 
which afterwards was denied by the directors to be 
genuine, on the ground that it had been issued by 
the secretary of the company without their autho- 
rity. On action brought by the principal to recover 
the amount from his broker, the only question left 
to the jury at the trial was, whether the scrip was 
genuine or not; but the Court of Exchequer held 
that the proper question for the jury was, whether 
the plaintiff got what he contracted to buy,' and a 
new trial was granted accordingly. 

Negligence on the part of a broker may also render 
him liable to an action at the suit of the person with 
whom he has contracted on behalf of his principal, 
by virtue of the rule laid down in CoUen v. Wright,* 
that a person professing to contract as agent for 
another, impliedly, if not expressly, imdertakes to or 
promises the person who enters into such contract 



^ Fletcher v. Marshall, 15 Tempest v. Kilner, 3 C. B. 

M. & W. 755. 263 ; Hunt y. Gunn, 13 0. B. 

* 16 M. & W. 486. N. S. 227. 

3 See Mitchell v. Newhall, * 8 E. & B. 647. 
16 M. & W. 308, ante, p. 36 ; 
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upon the faith of the professed agent being duly 
authorized, that the authority which he professes to 
have does in point of fact exist. In the usual case 
where this person is a jobber the rules of the Stock 
Exchange meet the case by treating the broker as a 
principal ; but in law the position is slightly difPerent 
in respect of the method of estimating damages. The 
question was recently argued in the Court of Appeal/ 
in a case where brokers had by mistake applied for 
and obtained an allotment of shares for their principal 
in a company other than that in which he had in- 
structed them to apply. The company had at the time 
a large number of shares unallotted and unsaleable. 
The company was soon wound up, and it was held 
that, upon the name of their principal being removed 
by order from the list of contributories, the brokers 
were liable to indemnify the company for what they 
lost by reason of their loss of the contract ; that is to 
say, in that particular case, all the money which be- 
came due to the company upon the allotment, because 
the intended allottee was solvent, and the shares 
worthless. But it was considered by the Court to be 
in each case a question of fact whether there would 
be anything to set off upon those grounds. 
Broker The broker is again bound by the general rule 

ami's respecting all agencies, which forbids the agent to 

take to himself that which he is instructed to sell 
and give credit for the amount of the price, or 
conversely to be himseK the seller of that which he 
is instructed to buy on behalf of his principal, 
tmless he deals with him fully and fairly at arm's 
length, and makes a full disclosure of everything he 
knows concerning the matter. If he do make this 
disclosure, the relation of principal and agent be- 

^ Ex parte Fanmure, 24 Cb. D. 367. 
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tween them is determined so fax as that transaction 
is concerned. If he do not, he cannot truly say that 
by dealing with himseK he has carried out the 
instructions of his principal, and the deliveiy of a 
contract note would therefore be an imtrue represen- 
tation upon which the principal could recover the 
money paid to the broker.^ The principal has, more- 
over, the right to choose whether he will adopt the 
bargain and claim for himseK any benefit that the 
broker may have made out of it, or whether he will 
repudiate the transaction altogether and claim the 
return of his money.* The rule is the same, although 
it be made to appear that no advantage has been 
gained, or intended to be gained, by the broker; 
because, although one may see in a particular case 
that this is so, yet it is utterly impossible in the 
majority of cases to examine upon evidence whether 
advantage has or has not been gained by him. 
A transaction of this nature was set aside in the Srookman y. 

Bothtckild. 

celebrated case of Brookman t>. Rothschild.' The 
plaintiff wrote to the defendant for advice respecting 
some investments, and the defendant advised him to 
sell certain French rentes, and to buy Prussian bonds. 
Further correspondence ensued, and in the result, 
according to the view taken by the Courts, the de- 
fendant became the plaintiff's agent to carry out 
these suggestions; and, therefore, practically, the 
relationship between them was the same as that be- 
tween principal and broker. The defendant being a 
very large dealer in French rentes caused them to be 
sold to himself, without the plaintiff's knowledge, 
but at the market price ; and further, being the con- 



^ Wihon V. Short, 6 Hare, * See notes to Fox v. Mack' 

366 ; Ex parte Dyater, 2 Rose, reth, 1 L. 0., Eq. 123. 

Zi%\ RohinsonY.MoUett^Jj.'B,.^ » 3 Sim. 153, and 6 Bli., 

7 H. L. 802. N. S. 165, S. C. in H. L. 

H. E 
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tractor for the Prussian loan, and liaying a large 
number of these bonds in his hands, he sold them 
iiimself at the market price of the day to the plain- 
tiff, but transmitted accounts to him in which it did 
not appear that he had not bought the bonds from 
third persons. No particular bonds were appro- 
priated to the plaintiff, it being part of the agree- 
ment that the bonds were to be deposited with the 
defendant as security for the purchase-money. Many 
more dealings of the same nature took place, and 
ultimately a large balance was paid by plaintiff to 
defendant. Four years afterwards the plaintiff dis- 
covered that his French rentes had been purchased 
by the defendant, and that no Prussian bonds had 
ever been specifically appropriated to him ; he there- 
fore fiJ.ed his bill, and succeeded in obtaining a decree 
that all the transactions be set aside, and an account 
taken. This was affirmed on appeal to the House of 
Lords.^ 

So in Gillett v, Peppercorne,^ where a principal 
instructed his brokers to purchase some canal shares, 
and they bought them from a person who, though 
ostensibly owner, was only a trustee for the brokers, 
the sale was set aside with costs.^ 

In all such cases the agent is bound to disclose the 
exact nature of his interest, if any, in the transaction ; 
it is not enough merely to disclose that he has an 
interest, so as to put the principal upon inquiry. 
"The burden of proving that a full disclosure has 
been made lies on the agent, and is not discharged 
by his merely swearing that it was made, if his 



* See also Kimber v. Barbery ' See also Bank of Bengal 

X. R., 8 Ch. 66. V. Macleod, 7 Moo. P. C. C. 36 ; 

2 3 Bear. 78. Kimhcr v. Barber, L. R., 8 

Ch. 66. 
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eTideiice is contradicted by the principal and not 
corroborated.^ 

It is difGlcult to lay down a general principle on Damagw* 
whicli to assess damages in such cases, for each must 
to some extent depend upon its own circumstances. 
In general, if a buyer has been defrauded and is in 
a condition to return the thing bought, he is entitled 
to do so on discovery of the fraud, and to receive 
back the price. Similarly, if the seller of securities 
has been defrauded, he may do all that is reasonable 
to replace the security sold, and claim to be indem- 
nified. But where there has been a subsequent 
depreciation in value, or where a buyer, as in the 
case of Waddell v. Blockey,* has parted with the 
securities at a loss before discovering the fraud, the 
question becomes more dif&cult. In the case cited, 
the defendant, a broker, had sold rupee paper of his 
own to the plaintiff in pretended execution of the 
plaintiff's orders to buy, and the plaintifE had suffered 
heavy loss on a re-sale after a lapse of six months. 
Subsequently the nature of the transaction was dis- 
covered, and judgment was entered for the plaintiff 
for the f uU amount of his loss. On appeal it was held 
that this loss, not being due simply to the purchase 
by the plaintiff, but to the further fact of his having 
elected to retain it after it began to fall in price, was 
not recoverable.^ On behalf of the defendant, it was 
argued that the true measure of damages was the 
difference between the price paid and the real value 
of the paper on the day of purchase ; but judgment 
was finally directed to be entered for the amount of 



^ Dunne v. Engliahy L. B., ^ But see Twycroas v. Orant^ 

18 Eq. 624. 2 C. P. D. 469, where the 

^ 4 Q. B. D. 678. shares bought were worthless 

owiBg to inherent defects. 

£2 



52 



FBINGIFiJi AlTD BBOEEB. 



Duration of 
agency. 



When prin- 
aipal bound. 



loss whicli would liave accrued if the paper had been 
resold immediately, including, of course, any com- 
missions or incidental necessary expenses. 

How long the order given to the broker will 
remain in force must depend upon the circumstances 
in each case. When a principal is in the habit of 
giving limits or discretionary orders to his broker, 
an imderstanding is established between them as to 
the duration of such orders, and the broker knows 
whether to treat them as for the current account, or 
for the day, or for immediate execution only. Apart 
from any such clear understanding, if the principal 
neglects to specify how long his order is to be in 
force, the broker must exercise his discretion. If it 
is not practicable to procure explicit instructions from 
his principal there is authority for saying that if a 
limit is given, or if the security is of the non- 
current class, the broker's authority would continue^ 
until countermanded ; but if an order be given to 
deal in a current security, a jury would be at liberty 
to take into consideration the usage of the Stock 
Exchange to deal for the ensuing settling day, and 
to find that, when that day arrived, a reasonable 
time had elapsed for carrying out the order, and that 
the broker's authority was at an end.* His authority 
continues, however, in the absence of any special 
understanding to the contrary, until settling day, un- 
less countermanded, but may, of course, be counter- 
manded by the principal at any time before the 
broker has acted upon it so as to alter his position. • 

"We will suppose then that, while the order is in 



^ See Fenwick v. £tick, 19 
W. R. 697. 

2 Fletcher v. Marshall^ 15 
M. & W. 756, post, p. 44 ; and 



see Masted Y, Faine, L. B., 4 
Ex. 81 ; Maxted v. Harris^ 21 
L. T., N. S. 535. 
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force, tlie broker enters the market and makes the 
bargain. He then becomes responsible to the dealer; 
he enters the bargain in his own books, and his 
principal is, upon the foregoing authorities, boimd to 
indemnify him, and is no longer at liberty to counter- 
mand or withdraw. In the case of Massey v. Allen,* A?""^ 

, bihty in 

the question was discussed how far entries in brokers' endenoe of 
books are admissible in evidence as between other broken^ 
parties after the death of the broker. The action 
was brought to establish the plaintiff's right to an 
indemnity from the defendant in respect of some 
shares which the plaintiff alleged had been bought 
for the defendant through his own brokers. The 
plaintiff tendered in evidence an entry in the day- 
book of the firm of brokers in the handwriting of a 
deceased partner, made by him in the ordinary 
course of business at the time of the purchase as a 
memorandum of the transaction. It was also proved 
that the defendant's ledger account was made up 
from the day-book. It was held that the day-book 
was not admissible on the groimd of being against 
the pecuniary interest of the person making it, 
because, according to the turn of the market, it 
might have been in his favour ; nor was it admissible 
as made in the ordinary course of business, because 
it was not made in tie performance of Laj duty 
owing to the defendant by the broker. 

The principal, being thus bound, is entitled to be when 
informed inmiediately of what has been done on his l)ound. 
behalf ; for although the broker is in theory bound 
to the principal from the moment when he has made 
the bargain as his agent, and is, as we have seen, 
liable to account to him for it, yet practically, in the 
absence of an admission by the broker that it has 

1 13 Ch. D. 658. 
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been effected, the principal would in the majority 
of cases find it impossible to enforce his rights. If 
delay were allowed in thus communicating with the 
principal, an opportunity would be afforded to a 
dishonest broker to avail himself of the bargain made 
for his principal, and, if prices tended favourably, to. 
take to it himself, making a second bargain at a 
subsequent period, and treating the later one as 
made for his principal. If this were discovered by the 
principal, he could of course claim the profit made ; 
but how rarely could detection be possible ? 

It is not necessary that this information should be 
conveyed in writing, for a contract for the sale of 
Stock Exchange securities is not within the Statute • 
of Frauds;^ but it is usual for the broker to send a 
contract note to his principal. This note must not 
be confounded in its effect with the contract note 
drawn up in an ordinary transaction by a broker 
who is acting as agent for both parties, and where 
the contract is for goods, wares, or merchandise so as 
to require a memorandum in writing ; indeed, it is 
uiifortunate that the term "broker" should have 
come to be applied at all to this kind of agency. 
The stockbroker acts as an agent for his principal only, 
and is obliged by the rules to deal with the jobber as 
though he were himself a principal ; so that the note 
is really nothing more than a letter of advice in- 
forming the principal of what has been done by his 



^ Sumble v. Mitchell, 11 A. 
& E. 205. It is conceivable 
that a company owning land, 
and not governed by the Com- 
panies Glauses Act, 1845, or 
by the Ck)mpanies Act, 1862, 
might be so constituted as to 
give to its individual share- 
holdess not a mere money in- 



terest in the assets, but an 
interest in the land itself, in 
which case the contract might 
fall within the 4th section of 
the Statute of Frauds, and so 
require a written memoran- 
dum or note signed by the 
party to be charged there- 
with, or by his agent. 
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agent. It is a formal admission on which the prin- 
cipal may rely if he should require to enforce his 
claim against the broker.^ 

The note should specify the day for delivery and Name of 
settlement. It may also specify the jobber with 
whom the bargain has been made, a practice which, 
for obvious reasons, is desirable. In the fmst place, 
the mention of the name is a guarantee to the prin- 
cipal that his business has been done in a regular 
manner, and at the price namcid, and the principal 
can, if he chooses, insist on being told the name. If 
he suspects irregularity, the means of checking are 
thus placed within his reach. Again, in case the 
broker should default, it enables the principal, with- 
out delay and inquiry, to require the jobber to fulfil 
the contract.* It has been very commonly supposed 
that the mention of the jobber's name is necessary 
to relieve the broker from responsibility for the due 
carrying out of the transaction ; but it is submitted 
that, in the absence of negligence, no responsibility 
attaches to him, even if no name is given, provided 
the contract has been duly made in the House. There 
is no presumption of law which places the broker in 
the position of a del credere agent, and all attempts 
to prove such a custom at nisi prius have failed to 
show anything sufficiently general to raise such a 
presumption of fact.' 

But where a principal declines '*to take names," Del credere 
and in consequence the broker consents to withhold ^^^^^^' 
them, a special contract with the principal may be 
inferred from the broker's assent under which a del 
credere agency would be established. 

^ Gonf . Magee v. Atkinson, Mackenzie v. Dunlopf 3 Macq., 

2 M. & W. 440. H. L. C. 22 ; Dent v. Niekalls, 

2 See p. 65. 22 W. R. 218 ; Abbott v. Bates, 

3 As to what is sufficient eyi- 43 L. J., G. F. 160. 
dence to establish a custom, see 
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When a broker, instead of dealing with a jobber, 
deals with another principal, perhaps receiving a 
further commission from the latter, the case is 
different, and the broker, in departing (we assume 
without fraud or detriment to the interests of his 
principal) from what may be considered to be his 
implied instructions to deal in the House, is taken 
to do so entirely on his own responsibility. 

stM^re- It is required by the Stamp Act,^ that *' any note, 

memorandum, or writing commonly called a contract 
note, or by whatever name the same may be desig- 
nated, for or relating to the sale or purchase of any 
stock or marketable security of the value of 51. or 
upwards," shall bear a penny stamp. The stamp 
may be adhesive, and must be cancelled by the per- 
son by whom the note is first executed. The penalty 
for omission is 20/. ; and further, the broker has no 
legal claim to any charge for commission unless the 
contract note is duly stamped ; nor would the un- 
stamped note be admissible in evidence in any court 
of civil judicature.' 

Commissioii. The broker's charge for commission is also inserted 
in the contract note. In most of the local Stock 
Exchanges the amount of broker's commission is 
regulated by a fixed tariff, but in London the 
charge varies slightly among different brokers, the 
Committee considering that all such charges should 
be left as matter for arrangement between them 
and their principals. It is usually Jth per cent, 
on British and foreign funds ; J per cent, on 
American and colonial securities ; on railway and 
other registered stocks J per cent, on the con- 
sideration money ; while on shares the charge is 
usually on a scale from one shilling or less per share 

1 33 & 34 Vict. c. 97, s. 69. » n,. g. 16. 
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on shares under 51,, up to ten shillings per cent, on 
the consideration money where the sh|ires are above 
501, The commission is earned and payable so soon 
as the broker has carried out the transaction accord- 
ing to the instructions of his principal, although the 
bargain should, owing to any circumstances inde- 
pendent of him, fail to be completed by the principal 
or other parties.^ 

The broker's claim to commission has also been 
sanctioned in administration suits, where the amount 
is allowed to executors on passing their accounts.' 
His right to commission is conditional on his being 
duly licensed.' But by the recent statute of 1884,* 
this condition will cease to exist in September, 1886. 

Under Sir John Barnard's Act it was not possible On gumn? 

^ contracts. 

for a broker to recover from his principal for work 
done or for money actually laid out for him upon 
transactions which were by way of gaming, because 
he could not establish his right except by virtue of 
having done something which was forbidden under a 
penalty, and therefore illegal." Now, however, these 
contracts are no longer illegal, but voidable only ;* 
and therefore there is nothing to prevent a broker 
from recovering money paid in respect of them at the 
request of his principal,' which request* would always 
be implied in ordinary Stock Exchange transactions. 
And in the case of Eosewame v. Billing,^ the Court 
held that it made no difference if the broker knew 



* See the cases, ante, pp. * JTells v. Forter, 2 B. N, 
40—44, in all of which com- 0. 278. 

mission was recovered by the ® 8 & 9 Vict. c. 109, s. 18, 

brokers. p. 20. 

2 Jones y, Towellf 6 Beav. ' Jesaopp v. Lutwyche, 10 

488 ; Davenport v. Powell^ 14 Ex. 614 ; Knight v. CamberSj 

Sim. 275. 15 C. B. 562 ; and see Knight 

^ See ante, p. 7 ; Cope v. v. Fitch, ib. 666. 

EowUnda, 2 M. & "W. 149. 8 15 0. B., N. S. 316. 

* 47 Vict. 0. 3. 



n 
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that the contract entered into was void under the 
statute ; for if one man requests another to make 
a wagering contract on his account, and to pay the 
loss if loss happens, there is a continuing request to 
pay until revoked. Erie, C. J., in giving judgment, 
expressed a doubt whether revocation would be pos- 
sible in the case of a contract on the Stock Exchange, 
where the broker becomes personally liable to pay so 
soon as the contract is made ; but probably he would 
not have doubted if the question had really presented 
itself for decision ; for the fundamental principle upon 
which such questions depend is, that there is an 
implied contract on the part of every person who 
employs a broker to act for him on the Stock Ex- 
change to indemnify the broker against all liability 
necessarily incurred in the ordinary course of his 
employment. In fact, the question whether or not 
any contract is void in this respect, is one which 
could only be raised between the ultimate contracting 
parties. 
Whenpay- It is usual for the principal to hand to the broker 
from prin- any money that may be due to him on or before the 
^^' day for which the purchase has been made, so as to 

keep the broker in funds to meet the payments on 
the Stock Exchange, for which he has, by the rules, 
rendered himself personally liable. The purchaser 
of securities cannot, however, be compelled to entrust 
money to his broker in this manner, nor can he 
compel his broker to advance it out of his own 
pocket, for this may, perhaps, be impossible. If, 
owing to want of confidence, such a difficulty should 
arise, it may be, and is usually, met by the prin- 
cipal handing to the broker a conditional order on 
his bankers to pay the amount on receipt of the 
securities or of the transfer deeds executed by the 
transferor. This is a difficulty not unfrequently felt 
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"by trustees wlio may, by a slight departure from the 
usual course of business, expose themselves to the 
risk of personal liability for the consequences. It 
has, however, recently been held in the House of 
Lords, ^ that a trustee, in buying Stock Exchange 
securities on behalf of his cestui que trust, is justified 
in employing a competent broker and in paying the 
purchase-money to him without further security. 

If money is entrusted by the principal into the Money 
hands of his broker for investment, the relationship broker, 
created between them is not merely that of creditor 
and debtor, and must not be treated as analogous to 
that between a banker and his customer, but the 
money is considered as having been entrusted by the 
principal to his agent in a fiduciary character to be 
applied in a particular way ; consequently, if the' 
broker stops payment with such money in his hands, 
the principal is entitled to follow the money, and, so 
far as it can be traced, to claim the return of it;^ 
though no doubt the practical difficulty of tracing 
money if once paid by the broker into his banking 
account will generally limit the remedy of the princi- 
pal to his claim as a general creditor in the liqui- 
dation. This difficulty does not, of course, affect the 
legal right of the principal to the money, or to any 
securities or other property which can be shown to 
have been directly purchased with it. 

In the case of Fletcher v, Marshall,'* a principal Fletcher \. 
had lodged money in the hands of his broker to 
procure certain shares ; the broker immediately made 
a bargain for the purchase on the Manchester Stock 



' Speight r. Gaunt, 9 App. D. 123, and cases cited in Ex 

Cas. 1. parte Bale, 11 Ch. D. 772. 

* TayUr v. Pltmer, 3 M. & 3 i5 M. & W. 755. 
S. 562 ; Ex parte Cooke^ 4 Oh. 
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Exchange, in accordance with his instructions, and 
forwarded a bought note to the principal ; but nine 
days after the next settling day (and twenty-four 
days after the order was given), when the principal 
demanded his shares, he was informed that although 
scrip had been issued, none had yet been forwarded 
to the Exchange, so that they were unable to obtain 
delivery of it. The principal accordingly demanded 
the return of his money, and it was held that he had 
unquestionably a right to countermand the appli- 
cation of his money which was still in the broker's 
hands, the original contract being at an end on the 
failure to deliver scrip within a reasonable time. In 
this case the bought note did not specify any day for 
delivery, but the jury found that a reasonable time 
-had elapsed for that purpose, proceeding no doubt 
upon the ground that the settling day was the proper 
day for delivery, and the Court considered, perhaps 
on hardly suflB.cient grounds, that delivery on that 
day was an essential part of the contract. The case 
illustrates the relationship between principal and 
broker ; but it is, happily, not probable that such a 
verdict should be given in any case arising out of a 
transaction on the London Stock Exchange, for it is 
usual for the Committee to fix special settling days 
for the scrip of new issues, and the broker usually 
draws up the bought note accordingly. It may be 
inferred from the above case, that where a broker 
has in the usual manner specified on the bought note 
a day for delivery, and neglects on that day to en- 
force delivery against the selling jobber, or to avail 
himself of his right to buy in against him, then the 
principal would, independently of the rules of the 
Stock Exchange, be entitled on any subsequent day 
to instruct his broker to withdraw from the contract, 
provided the latter had not altered his own position 
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"by payment of the purchase-money. By the rules 
of the Stock Exchange, however, the broker's posi- 
tion is altered from the first hy his liability to the 
jobber from which he could only be freed by a reso- 
lution of the Committee, and withdrawal would not 
be possible. To avoid the possibility of such a dis- 
pute as arose in Fletcher v. Marshall, the broker 
may, and, where the security is of the non-current 
class, frequently does, specify on the bought note 
that the purchase is " for delivery," instead of for a 
day certain. 

A few months after the decision in Fletcher v. 
Marshall, an attempt was made by a principal to 
repudiate a similar contract made on the Liverpool 
Stock Exchange, and to demand back his purchase- 
money from the broker on account of non-delivery 
of scrip on the day specified in the bought note. 
The cause of the delay was that the scrip had been 
called in by the directors of the company in the 
interval between the purchase and the day fixed for 
delivery for the purpose of registration and of re- 
issuing sealed certificates in lieu thereof. This being 
a circumstance over which neither party had any 
control, the case was decided in the broker's favour, 
and the bought note was interpreted to be a contract 
for delivery of scrip on the day fixed, if not then 
called in, otherwise of share certificates as soon as 
they should be issued.^ 

If the principal should by reason of insolvency, insolvency 
death or otherwise, become unable to receive and ° 
pay for or deliver the securities which he has ordered 
to be purchased or sold, and if no one is authorized 
to deal with them on his behalf, the broker may pro- 



^ M^Ewen v. Woodt^ 11 Q. B. 13; see Bowlby y. Bell, 3 
Q. B. 284, post, p. 63. 
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ceed at tlie earliest practicable moment to close the 
account and claim for the differences against the 
estate of the principal. The meaning of the word 
** insolvency" in this rule is not very clearly defined, 
and can only mean such inability on the part of the 
principal to pay his debts in the ordinary course of 
business as that it becomes manifest that the broker 
could not depend on In'm for protection against any 
loss that might occur on the account.^ 

Where the principal is known to be in default to 
any member of the House, other members are for- 
bidden by the rules of the Stock Exchange to transact 
business for him until he has made a satisfactory 
arraugement with his creditors, 
aosingof In Scrimgeour's case,^ a suggestion was thrown 

brote. ^ out by the Court that if any loss should accrue to the 
defaulting principal in consequence of his account 
being closed by his broker before the settling day, 
that is to say, if by that day prices should tend in his 
favour, this might possibly be ground for a counter- 
claim by him against the broker. This point was, 
however, not decided, nor did it even arise in the 
case. It is submitted that no such counter-claim 
would be allowed ; for, although in the case of any 
other broker who, in the exercise of his own dis- 
cretion, deals before the day fixed by his instructions, 
such a counter-claim would undoubtedly be good, yet 
on the Stock Exchange there is this distinction, that 
the broker is justified by the usage, and it would, 
therefore, be entirely contrary to the proposition 
stated above as to the broker being indemnified by 
his principal if such a counter-claim were admitted, 



1 Lacey v. Hill, Crowley^a Ch. 921. 
cUim, L. R., 18 Eq. 182; ^ Lacey y. Bill, 'L.'R.,^Cii, 

Serimgeour*8 claims L. B., 8 921. 



LOSS GAXTSED BY FAT7LT OF BBOKEB. 63 

which, might render the broker personally liable to 
any extent for an error in judgment in selling secu^ 
rities which he has bought under the instructions of 
his principal, and as to the real value of which ho 
may be, and indeed is presumed to be, entirely 
ignorant. 

It foUows, on the other hand, that where loss is where loss 
caused by the fault of the broker, and not by reason Suit of ^ 
of his haying entered into the contracts which he "^ ®^' ■ 
was authorized to enter into by his principal, there 
is no such implied promise to indemnify. An illus- 
tration of this principle is to be found in the case of 
Bowlby v. BeU,^ where a broker had been instructed 
to sell shares in a railway company which had been 
allotted to his principal, but the certificates for which 
were at the o£Glce of the company for registration 
pursuant to their act of incorporation. In conse- 
quence of delay at the office the principal was unable 
to deliver on the day fixed. It was understood be- 
tween all the parties to the transaction that the 
shares were in for registration at the time, so that 
the contract could only be taken to be for registered 
shares, for the transfer of which a deed was required 
by the act of incorporation of the company. On non- 
delivery of the shares by the principal, they were 
bought in against the broker, who paid over the 
difference to the purchaser, notwithstanding a cau- 
tion from his principal not to do so. It was held 
that this was a payment in his own wrong for which 
the broker could not recover, for he could not have 
been legally compelled by the purchaser to pay 
anything, inasmuch as no transfer deed had been 
tendered to him by the purchaser ; this tender being 



» 3 C. B. 284. 
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held to be a condition precedent to a right of action 
against the seller for non-delivery.^ Here the sale 
had taken place on the Hull Stock Exchange, and 
the case is cited, not as an authority upon the ques- 
tion (which mil be dealt with hereafter) of the 
necessity of the tender of a transfer deed on the part 
of the purchaser, but merely as an illustration of the 
principle above stated, 
iiifloiyencr Again, in the case of Duncan v. Hill,^ a firm of 
brokers had been instructed to buy certain shares, but 
were directed by their principal to carry them over 
to the next account day. This was done, a state- 
ment of account was furnished, and the difference 
ultimately paid by the principal. The firm were 
declared defaulters three days after the carrying over, 
and all their transactions were peremptorily closed in 
accordance with the rules of the Stock Exchange, 
their accounts being made up by the official assignees 
at the current prices of the day without communica- 
tion with the principal. Prices in the meanwhile 
were going against him, so that on the closing of the 
brokers' accounts a further sum appeared to be due 
from him, which would have been considerably in- 
creased had the transaction not been closed until the 
following account day. On action brought by the 
brokers on behalf of their creditors the Court of 
Exchequer held' the principal liable to pay this 
further sum, on the ground that he had impliedly 
promised to complete the contract in accordance with 
the rules of the Stock Exchange, in all its incidents 
and with aU its consequences, among which is the 
condition of immediate payment on default of the 
broker. It was considered to be only reasonable that 



1 Stephens y. J)e Medina, 4 ^ L. R., 8 Ex. 242. 

Q.B.422; but see post, p. 110. > L. B., 6 Ex. 256. 
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the principal should be identified with the broker 
and subjected to the same liabilities in the perform- 
ance of the contract. On appeal, however, the Ex- 
chequer Chamber reversed the decision,^ and treated 
the question as one of indemnity, holding the prin- 
cipal not liable to indemnify the firm against a loss, 
which was practically brought on by their want of 
means to meet their other primary obligations, and 
not by reason of their having acted as his agents. 

The decision would, in all probability, have been 
the other way had there been evidence to show that 
the default of the brokers was in any way caused by 
the action of their principal.' 

If a broker is declared a defaulter his principal chftoging 
can at once go to the dealers with whom his contracts izuoiyencf. 
have been effected, and claim to complete with them 
on the due date ; the authority of the Committee 
being invoked in case of dispute. It is, however, 
customary for convenience for the principal to employ 
another broker to do this for him ; the jobber being 
then bound to keep the account open precisely in 
the same manner as if the contract had been made 
originally in its substituted form.* 

When the account arrives it becomes the duty of Settiement. 
the broker to use. due diligence to secure the delivery 
of any security which he has bought for his principal, 
and to collect payment for securities sold. He may 
be made personally responsible for any damage ac- 
cruing to his principal in consequence of any negli- 
gence in this respect;* if, for instance, he allows 
such time to elapse without enforcing completion as 
to release all intermediaries, and the principal suffers 
through, default of the ultimate contracting party. 

^L. R., 8Ex. 242. 8 gee also Ch. VI. 

2 Crowley* 8 case^ L. R., 18 * Ante, p. 60. 

Eq.' 182. 

M. F 
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But it does not necessarily follow that every delay 
*in enforcing completion amounts to negligence. It 
may, in the discretion of the broker, be more to the 
interest of his principal, with reference to possible 
future dealings, to grant some indulgence, than to be 
unreasonably strict in enforcing the penalties foi^ 
delay, especially in dealings in non-current securities.^ 
zncraxryasto It seems to have been assumed by the Courts 
traoflferoe. of law, in several cases arising out of the sale of 
shares in unlimited companies, or otherwise carrying 
liability, that it is the duty of the seller's broket to 
inquire into the sufficiency of the ultimate buyer, and 
his ability to indenmify the seller against future 
calls. This is, however, practically not the case, and 
probably no broker would undertake a responsibility 
of this nature, which might involve the most trouble- 
some inquiries, — such, for example, as a search for 
the certificate of baptism of the transferee, to discover 
whether he were an infant, 
itiaii Nor can the broker be made responsible for the 
non-registration of the transfer of any shares which 
he has been instructed to buy. His duty is to pay 
the purchase-money to the seller on receipt of the 
documents of title, and all that he can then do is to 
obtain the signature of his principal, and to send in 
the instrument of transfer to the office of the com- 
pany. If it should afterwards turn out that the 
transfer cannot for any reason be completed by 
registration, in some cases an action might accrue to 
the buyer, if he was not in fault himself, to recover 
back his money ; but this action could not be against 
the broker, who has paid the money over in ac- 
cordance with the practice of the Stock Exchange.^ 



^ See pp. 76 and 76. and ante, p. 42 ; and Stray v. 

2 See Tat/lor v. Stray, 2 C. Bussell, 1 E. & E. 888. 
B., N. S. 195, per WiUee, J., 
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After the transaction is completed on tlie Stock After oom- 
Exchange, and the money, or the securities, as the Lmautioii. 
case may be, are finally in the hands of the broker 
to be handed over to his principal, the rules and 
customs of the Stock Exchange cease to have any 
effect upon the relation of principal and broker, and 
the ordinary principles of law apply. The money is 
held by the broker, as we have seen,^ in a fiduciary 
character, and, if ear-marked, may be followed as 
trust money. Thus, in a recent case of Pearson v. 
Scott,' it was attempted on the part of a broker to set 
up a custom that brokers were only bound to recog- 
nize the persons actually employing and instructing 
them to sell or purchase securities, and to obey the 
directions of those persons only as to the mode of 
payment and as to the application and disposal of 
the proceeds of sale, and to treat such persons alone 
as their principals. It was held by Fry, J., that such 
a custom could not possibly be upheld as reasonable. 
The facts in that case were these : — ^Four executors 
holding stock in their own names directed their 
solicitor to sell the stock. The solicitor, in the name 
of his firm, gave to a broker, whom the solicitor had 
employed in Stock Exchange speculations on his own 
account, directions to sell the stock. The stock was 
sold by the broker, and the transfer deeds forwarded 
by him to the solicitor, who returned them duly 
executed, with receipts for the purchase-money in- 
dorsed and signed by the four executors. The sale 
was completed, and the broker sent to the solicitor 
a cheque for part of the proceeds, and carried the 
balance on the transaction to the credit of the soli- 
citor in the account between them, which account 
was afterwards settled by a payment made to the 

> Ante, p. 69. » 9 Ch. D. 198. 

f2 
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broker. It was held that, under the circumstaiicesy 
the broker must be taken to have had notice that the 
shares were not the property of the solicitor, and 
that, though the solicitor had from the executors 
authority to receive the purchase-money, payment to 
him, by giving him credit in an account between 
them, was not sufficient to discharge the broker, 
who remained liable to the executors for the 
balance. Nor could the broker be entitled to as- 
sume that the solicitor gave the instructions in the 
character of equitable owner of the stock, without 
first having made some inquiry upon that point. 
In fact, a broker, who knows that he is paying 
an agent, must pay in such a manner as to facilitate 
the payment by the agent to his principal, that 
is to say, he must pay in cash, and not by a settle- 
ment of account between himself and the agent. 
But this rule would hardly apply where the agent 
is a banker, because, in the ordinary course of bank- 
ing business, a payment to any customer by such 
an agent would be made by carrying the amount to 
the credit of his account, and this cannot be said to 
be facilitated by payment in cash by the broker. 
DeUTiwyof The securities when bought are not necessarily 
principal. identified as the particular stocks or shares ordered 
to be purchased, but remain the property of and in 
the disposition of the broker. It is not until the 
transaction is completed by payment by the principal 
and delivery of the securities, that the particular 
stock or shares become the specific subject of the 
bargain, or the property of the principal. When 
payment has been received from the principal in 
advance, it becomes the duty of the broker to deliver 
the securities immediately he receives them, or, if 
this be, as it usually is, impracticable, he may set 
them aside with the name of the principal attached, 
and hold them at his disposal. 
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It may perhaps be that it is no part of the regular cimtodhr of 
bnsinesB of a broker to retain securities of his prin- ^' 

dpals for collection of coupons and so forth ; yet this 
is so frequently done that the practice deserves some 
notice ; and the question of what degree of respon- 
sibility is thereby assumed by the broker is not free 
from difficulty. It is clear that he is in any case liable G»taitouB 
to his principal for " gross negligence," as it has been ^^' 
generally called. But if a man gratuitously under- 
takes to do a thing to the best of his skill, when his 
situation or profession is such as to imply skill, an 
omission of that skill is imputable to him as gross 
negligence.* Upon this ground it may be that an 
action would lie against a broker for neglect to cash 
the coupons of bonds held by him in safe custody, 
if any damage were caused thereby ; but for loss of 
bonds by reason of theft or ordinary negligence he 
would not be liable so long as the bailment is strictly 
gratuitous.'* Where some act is to be done, and is 
agreed to be done in connection with the deposit, he 
is bound to use such skill as he is shown to possess ; 
where the deposit is merely for safe custody he is 
bound to use that ordinary diligence which men of 
his position generally exercise about their own 
affairs. 

The responsibility of the broker is much larger Bafleefor 
when the deposit is not gratuitous. In this case, in 
the event of a loss of bonds, he would only escape 
liability by showing that it occurred through no 
want of ordinary care on his part ; while for damage 
resulting from negligence in collection of coupons 
and the like he would be clearly liable. No charge 



^ Per Lord Loughborough ' Giblin v. McMullmf L. R., 

in ShielU v. Bkrckbume, 1 H. 2 P. 0. 317. 
Bl. 158. 
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is usually made by brokers for custody of securities, 
but a commission is sometimes cbarged for the 
trouble of collecting dividends. In tbe case of a 
deposit of securities with a bank this charge of com- 
mission is enough to constitute the bank a bailee for 
reward of the securities themselves, so as to render 
them liable for their loss by means of forgery by the 
manager of the bank. This was decided in John- 
ston's claim in the winding-up of the United Service 
Company,^ who had been the claimant's bankers. 
He had deposited with them some stock certificates 
of railway companies and other documents, some 
with coupons, some without. The company, in con- 
sideration of a very small commission, undertook his 
banking account, and were authorized to receive the 
dividends on those shares and to collect the coupons 
as and when they became due. The manager of the 
bank abstracted some of the certificates, sold the 
stock, and forged the transfers. The possession of 
the abstracted certificates was not essential to the 
collection of the money which the bank was autho- 
rized to collect, yet it appeared to the Court that they 
came into the custody of the company in the ordinary 
course of their business as bankers, and that they 
were deposited with the bank by a customer of the 
bank under such circumstances as would have en- 
titled the bank to a lien upon them for their general 
banking account. These considerations were held 
suflGLcient to fix the bank with liability; and upon 
similar considerations must depend the question of a 
broker's liability for negligence in the custody of 
securities. It must not, however, be assumed that 
where no charge is made the bailment is necessarily 
gratuitous. It might be argued that the securities 

1 L. R., 6 Ch. 212. 
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remain in the custody of the broker under tlie 
original employment to purchase them, and in so far 
connected with that employment as to be covered by 
the original commission charged ; or again, that the 
mere collection of coupons is a sufficient advantage 
to the broker to constitute him a bailee for reward, 
even although the charge made be inadequate to 
remunerate him for trouble of collection, apart alto- 
gether from any indirect compensation for custody. 

We have hitherto treated the relationship existing Beferenoe of 
between principal and broker from a legal point of ^^littee.^ 
view. But a person, though not a member of the 
Stock Exchange, may, if he so desires, refer to the 
Committee any complaint against a member ; and if 
it is one which is fitting for their adjudication, it will 
be decided summarily by them in the same manner 
as if both parties were members, and in accordance, 
therefore, with the principles described in the follow- 
ing chapter. On referring a complaint to the Com- 
mittee, a non-member will be required to sign the 
form of reference to the Committee set out in the 
Appendix imder Eule 54. 
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We now pass to the consideration of the contract 
between the broker and the jobber. The Stock 
Exchange does not recognize in its dealings any 
parties other than its own members; therefore, 
whatever be the instructions given to the broker by 
his principal, this bargain made with the jobber 
must be fulfilled according to the rules, regulations 
and usages of the Stock Exchange; if any special 
arrangement has been made between the broker and 
his principal, or any additional liability incurred by 
the broker, the responsibility rests with him, since he 
cannot call upon the jobber to deal otherwise than ac- 
cording to those rules. Nor would the question arise 
between broker and jobber as to whether any nde 
or usage was reasonable or not ; for these usages are 
founded on the general convenience of all persons 
engaged in business on the Stock Exchange, and 
could not, therefore, as regards those persons, be 
said to be imreasonable.^ 

Moreover, it is a rule of the Exchange that no 
member may attempt to enforce by law any claim 
arising out of Stock Exchange transactions against 
a member or defaulter, or against the principal 
of a member or defaulter, without the consent of 
such member, of the creditors of the defaulter, or of 
the Committee. A member can of course have resort 
to the law if he chooses, in defiance of this ride ; but 



1 OriaaeUY. Briatowe, L. R., 4 0. P. 36. 



SETTLEMENT OF DISPUTES. 73 

as this would render him liable to expulsion from 
the House, it very rarely, if ever, happens ; nor is 
it likely that the Committee would, unless for the 
sake of testing the law, or, perhaps, under altogether 
exceptional circumstances, consent to refer to the 
decision of the Courts any dispute arising out of 
transactions with which they are themselves so 
peculiarly competent to deal. We must, therefore, 
in considering the relationship which arises between 
broker and jobber, be guided solely by the mles and 
regulations adopted by the Committee for General 
Purposes of the Stock Exchange. 

The parties are of course bound from the moment Settlement 
the contract is made, and, as we have seen, the ° ^" 
bargain is checked on the following day. Any 
disagreement would then be discovered, and would, 
if necessary, have to be referred to arbitration; if 
arbitrators cannot be found, or are unable to agree, 
the matter would then be finally referred to the 
Committee for their decision. The Committee do not 
entertain any application which has for its object 
to annul any bargain in the Stock Exchange, unless 
upon a specific allegation of fraud or wilful mis- 
representation. There are also certain dealings Dealings for 

■1 • -1 i I p X • 1- J 1 • • future ao- 

whicn they refuse to recognize, such as dealings m count, 
letters of allotment, either of loans or shares in new 
companies ; or dealings which have been effected 
for a period more than a month in advance. This 
rule would apply, in ordinary securities, to all 
bargains made for a period beyond the ensuing two 
accounts; and, in English and India stocks, to all 
dealings for a future account effected more than 
eight days previously to the account then pending. 
It must not be assumed, however, that a member, 
relying upon this fact, can repudiate any such bar- 
gain with impunity, for it is within the discretion 
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of the Committee to take into consideration any dis- 
honourable conduct on the part of members. 

Dealings in prospective dividends on shares or 
stock of railway or other companies are prohibited 
by the rules, and are, ^ fortiori, not recognized by 
the Committee ; although, if contracts of this nature 
should be made, there is nothing in the Gaming Act 
before alluded to, or in the principles of common 
law, to render them voidable.^ 

All contracts on the Stock Exchange are made 
subject to an implied reservation of the right of 
rescission, if the contractee fails to complete ; that is 
to say, the party who is ready and willing to complete 
may in such cases treat the original contract as 
rescinded, effect elsewhere a similar bargain at the 
market price, and claim against his original contractee 
for any loss incurred. This is in accordance with 
the ordinary rule of law, so far at least as it relates 
to the remedy of the buyer ; but on the Stock Ex- 
change there are certain regulations as to the period 
at which a member may be treated as having failed 
to complete his bargain, and as to the method of 
ascertaining and claiming the amoimt of loss in- 
curred, which must be strictly followed where it is 
sought to enforce the remedy. 

If loss has been incurred, it will be in every case 
the difference between the contract price and the 
price at which the security is bought in or sold out, 
as the case may be, against the member who has 
failed to complete his contract.* The member wish- 



^ Marten v. Oibbon, 33 L. 
T., N. S. 561. Since this 
case was decided the wording 
of the Stock Exchange rule 
has been altered; in the re- 
port the old rule is set out. 

2 See Fott y. Ilather, 16 L. 



J.,Q. B. 366, where the amount 
recoverable at law was held 
to be the difference between 
the contract price and the 
market value of the security 
at the time the contract was 
broken. 
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ing to enforce completion of a contract notifies its 
non-completion to one or other of the official brokers 
authorized by the Committee, and gives him instruc- 
tions to efPect the buying in or selling out, as the case 
may be. This is carried out by auction pubHcly in Anctton. 
the House. The duty of the buying-in broker is to 
follow as closely as possible the instructions of the 
member from whom he receives his order. In cases 
where he is not specifically instructed as to the extent 
to which to bid up beyond the market quotation he 
exercises his discretion. If he finds no seller, after 
bidding up to what he considers a reasonable limit, 
he sends a notification to that efEect to the broker 
instructing him, and claims half the commission he 
would have charged, if he had been successful, from 
the original delinquent. 

Where instructions have been given to buy in, an PubUc 
hour's notice of the intended purchase must be buying in. 
posted in the Stock Exchange; but still it may some- 
times happen, where the security is one which is not 
much dealt in, that no member is in a position to 
deliver on such short notice, and any attempt to buy 
in would then prove abortive. In these cases some 
delay necessarily takes place, but when the pur- 
chaser's broker makes every efPort to buy in, the 
desired result is always attained, and the buyer is 
satisfied either by delivery of the security in question, 
or by its re-sale to the member imable to deliver. 

While there is any sufficient reason to excuse menaecu- 
non-delivery of securities, such as that they are control of 
known to be out of the control of the seller for the 
payment of calls, or the receipt of interest, dividends, 
or bonus, it is not allowed to buy them in, but the 
Conmiittee, on being applied to, will fix a day on 
which they may be bought in. 

The buying-in broker, after having bought in. Transaction 

o o tobetraced 
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torespon- renders a contract note for this purchase to the 
e party, ^jp^j^^p under whose instructions he hajs acted, 
together with the securities. This contract note 
names the price of the buying in, and the amount 
of the commission charged by the buying-in broker. 
The contract note is passed to the dealer against 
whom the buying in has taken place ; and if he is 
only a middleman, it is passed on through all inter- 
mediaries till it reaches the member responsible for 
the delay. All members through whose hands it 
passes book it as a bargain, and settle the differences 
arising therefrom in the ordinary way. The original 
sale by the delinquent is thus cancelled, leaving 
merely a difference to pay on the transactions, and 
he will have, if really intending to deliver stock, to 
sell again when in a position to deliver. The result 
is, that the original contracting party who is not in 
default is placed in the same position as if the con- 
tract had been duly completed, inasmuch as the 
substituted contractee is bound to complete imme- 
diately ; that is to say, in the case of a buying in, 
the new seller is bound to deliver before one o'clock 
on the following day,^ otherwise the security may be 
repurchased without further notice, and the loss 
claimed from him ; while, in the case of a selling out, 
payment must be made at once on receipt of the 
securities, or, if a ticket is to be passed, this must be 
done within half-an-hour, otherwise the transfer may 
be made into the buyer's own name, and the money 
claimed from him. 

It remains to describe the periods at which, under 
different circumstances, these remedies may be en- 
forced. 

SeUing out On ticket days, as we have seen,' it is the duty of 



onnon- 



^ On Saturdays at 12 o'clock. ^ Ante, p. 21. 



SELLING OUT ON NON-EECEIPT OF TICfKET. 77 

a buyer of registered securities, if lie intends to take nodpt of 
them up, to issue a ticket before twelve o'clock, and 
it is the duty of all the intermediate parties to pass 
the ticket without delay. If the deliverer of the 
securities does not receive a ticket by half -past two 
o'clock,^ he is entitled to assume that somebody is in 
default, and he may sell out his securities up to three 
o'clock on that or any subsequent day. Then if it • 
turns out that the ticket was not regidarly issued 
before twelve o'clock, the issuer will be made re- 
sponsible for any loss occasioned by the selling out. 
Should, however, the ticket have been regularly put 
into circulation, the holder of it at two o'clock would 
be the person responsible for any selling out on the 
ticket day; but it hardly ever happens that the sell- 
ing out is enforced on the same day. If the selling 
out takes place on any subsequent day, the holder of 
the ticket at three o'clock' on the previous day is 
liable, imless he can prove undue delay on the part 
of his immediate buyer in passing the ticket. 

To facilitate the tracing of the transaction to the Endoise- 
responsible party, it is a nile of the Stock Exchange time of 
that any member who receives a ticket for registered Sket^ 
securities from the. issuer after twelve o'clock on 
ticket day, must note the time on the back of the 
ticket ; and it is also required that the member 
who first receives any ticket after one o'clock must 
draw a line to note the fact. Similarly, at each 
half-hour up to three o'clock, and after that hour 
the exact time must be marked at which the ticket is 
received. Members omitting to note the times thus 
fixed, may become liable for losses occasioned by 



^ In the case of English delivery, 
and India stocks, &c., tlus is ^ On Saturdays, one o^ clock, 

half -past one on the day for 
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selling out in case imdue delay is proved. And, 
again, a member wlio accepts delivery of securities to 
bearer after time, and passes tbem on without taking 
tbe numbers, thereby increasing the difficulty of 
tracing the transaction, may be required himself to 
trace out the member responsible for the loss. These 
arrangements, though still in force, are considerably 
modified in practice by the intervention of the Settle- 
ment Department. 

Since fchis liability depends to such a great extent 
upon the date of the tickets passed, of course no 
member can be obliged to accept an antedated 
ticket. If, however, a ticket is tendered to him as 
such, and he does not refuse it, he takes it with all 
its liabilities ; but if it is passed as an ordinary ticket, 
the liabilities remain with the member who put the 
ticket again into circulation. If a ticket is undated, 
a member holding it is not liable for any loss 
arising from the security having been bought in, 
imless such ticket has been seven days in his posses- 
sion. But if any member makes any alteration in a 
ticket, or detains it improperly, he is liable for any 
loss occasioned. 

Should a seller not be satisfied with the name of 
the issuer of a ticket passed to him at a price below 
the price of his sale, he is entitled to protect himself 
by demanding inmiediate payment of the difference 
between the price marked on the ticket, and the 
making-up price of the day ; but if the making-up 
price is above the price of sale, he is only entitled to 
claim the difference up to the price of sale. If, how- 
ever, the price on the ticket is lower than any quota- 
tion in the official list during the account, the seller 
is entitled to refuse it altogether, unless the bargain 
represented by such ticket was made within the two 
preceding accoimts. 
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If a member splits a ticket, he must keep the ^piit tickets, 
original one, or he may be required himself to trace 
it in case of selling out. He must copy on the split 
tickets the name of the issuer of the original ticket 
and must also write on them his own name as being 
the person responsible for the splitting. The buyer 
will, in consequence of the splitting, be compelled to 
pay more than one registration fee, and if the amount 
of the security purchased is split into odd sums, he 
will also have to pay larger stamp duty ; but it is a 
rule of the Stock Exchange that a seller cannot be 
called upon to prepare a transfer for an amount of 
shares or stock requiring a higher stamp than 
50/. Any member therefore issuing a ticket for 
such an amount should specify on the ticket the 
amounts in which he desires to have the stock trans- 
ferred, that is to say, the way in which he may wish 
to have it divided so as to involve the least possible 
cost of stamps, having regard to this rule. The ex- 
pense of any further stamp duty required on the 
transfers in consequence of a splitting otherwise than 
as indicated on the ticket, may be claimed by the 
buyer from the member who split the ticket, as also 
the expense of registering any further transfers than 
are shown by the specification on the ticket. No par- 
ticular tiDie is fixed by the rules for sending in these 
small claims, but they are usually settled within a 
few weeks. 

Then on the settling day, the buyer of securities Buying in 
to bearer is entitled to have them delivered to him of delivery, 
by half -past two o'clock, and if this is not done he 
may buy in on the following^ or any subsequent day 

^ If the secnrities have been (or half -past twelve on Satur- 

bonght for any day except the days), they may be bonght in 

settling day, and not delivered on the same day. 
by half -past two on tiiat day 
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after one hour's notice posted in the foreign market 
announcing the intended purchase. Registered secu- 
rities, as we have seen, are not required to be de- 
livered until the expiration of ten days from the 
ticket day. On the expiration of that time the buyer 
becomes entitled to delivery, or otherwise he may 
buy in against the seller at or after twelve o'clock on 
the eleventh, or on any subsequent day.^ Here also 
an hour's notice must be posted in the Stock Ex- 
change,- and the purchase must be made or attempted 
within half-an-hour after the expiration of the time 
fixed. The name into which the stock or shares are 
to be transferred must be stated in the order to buy 
in. The loss occasioned by such buying in must be 
borne by the ultimate seller, imless he can prove 
that there has been undue delay in the passing of 
the ticket on the part of any other member, who in 
that case becomes liable. 

English and English and India stocks, &c., which have been 
bought for a specified day and not then delivered, 
may be bought in on the following day at eleven 
o'clock, and the member causing the default is liable 
for the loss incurred, and is also liable to a fine of 
■^th per cent, for the non-delivery of the stock, inde- 
pendently of its being bought in. This rule is still 
in force, but the necessity for any buying in of these 
stocks is extremely rare, and the attendant fine is 
never imposed. 

Deiiyery. As to what constitutes a valid delivery,^ it is a nde 



^ Where the ticket has been shares of a larger amount 

issued and passed on the mak- than 10 shares of (100 each 

ing-up day, the time only nominal capital, or 20 shares 

begins to run from the ticket of $50 each, nor an American 

day. bond of a larger amount than 

^ No member can be re- $1,000, except upon special 

quired to accept the delivery contract, 
of a certificate of American 
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that every bond or scrip share is considered perfect, 
unless it be much torn or damaged, or a material 
part of the wording be obliterated. The Committee Tom or 
will not take cognizance of any complaint in respect bonds, 
of bonds or shares alleged to have been delivered in 
a damaged condition, or deficient in or with irregular 
coupons, should they be detained by the buyer more irregular 
than eight days after the delivery, unless it can be 
proved that the member passing them was aware of 
their being imperfect. 

And all bargains must be settled in securities which Brawn 
have not been drawn for redemption. In case of 
the erroneous deHvery of any drawn securities, the 
buyer (on receipt of undrawn securities, and on allow- 
ance being made for any drawing or dividend of which 
he may have lost the benefit) must deliver such secu- 
rities back to the person who held them at the time 
of the drawing, or must pay to him any proceeds 
received from such drawing, provided the securities 
or the proceeds thereof be traced to, and remain in 
the possession, and under the control, of such buyer, 
all intermediate members being released from lia- 
bility. 

No claim in respect of the erroneous delivery of 
drawn securities will be entertained by the Committee 
unless made within nine calendar months. 

The securities delivered must also bear the proper stamps on 

sccuntics to 

ad valorem stamp, ^ which is imposed by the Act on beaxer. 

^ The amount is as follows: — On any security for the £ s. d. 

payment of money not exceeding £25 8 

Exceeding £26 and not exceeding 60 13 

60 „ „ 100 ...... 2 6 

100 „ „ 160 3 9 

160 „ „ 200 ...... 6 

200 „ „ 250 6 3 

260 „ „ 300 7 6 

300, for every £100, and also for any frac- 
tional part of £100, of such amount 2 6 

H. G 
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all mortgages, bonds, and debentures, and on all 
foreign securities issued subsequently to the 3rd 
June, 1 862, except those on which the dividends are 
payable abroad. Any person transferring such a 
foreign security not duly stamped is liable to a penalty 
of 20Z.^ The same penalty is imposed on the issuing 
or delivering of any letter of allotment, or scrip cer- 
tificate which does not bear a penny stamp .^ Share 
warrants to bearer, issued under the Companies Act 
of 1867, must bear three times the amount of ad 
valorem stamp duty which would be chargeable on 
a deed transferring the shares specified in the war- 
rant, if the consideration for the transfer were the 
nominal value of the shares ;^ and in defaxilt, a 
penalty of 50/. is imposed on the principal officer of 
the company issuing the warrant. Stock certificates 
issued under the National Debt Act of 1870 are 
exempt from stamp duty. 

Again, the buyer of registered securities may refuse 
to pay for a transfer deed unaccompanied by coupons 
or certificates,* imless it be officially certified thereon 
that the coupons or certificates are at the office of the 
company. But if the transfer deed be perfect in all 
other respects, the shares or stock must not be bought 
in until reasonable time has been allowed to the 
seller to obtain the verification required. In the case 
of railway stocks, if the seller have a larger coupon 
than the amount of stock conveyed, or only one 
coupon representing stock conveyed by two or more 
transfer deeds, the coupon may be deposited with the 
secretary of the Share and Loan Department of the 
Stock Exchange, who will forward it to the office of 



1 33&34Vict.o. 97, s. 114. 

2 lb. 8. 101. 

3 The amount of this duty 



is given on page 112. 

* See Hunt y. Gunn, 13 C, 
B., N. S. 226. 
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the company, and certify to tliat effect on tlie transfer 
deeds, which then become a valid delivery. 

If new securities have been issued in right of Newseoori* 
those in which the dealing has taken place, the of old. 
buyer is entitled to the new ones, provided that he 
specially claims them in writing from the seller 
within a reasonable time.^ In the case of recristered i^tteMo* 
securities, claims are required to be settled by letters tion. 
of renunciation,* when practicable ; but if not prac- 
ticable, and there be sufficient time for registration, 
the seller may, after due notice, require the buyer to 
complete the bargain in old shares or stock. Ther 
seller of securities to bearer may also after due notice 
require the buyer to complete the bargain in old 
securities. These claims should be entered as bar- Claims, 
gains, and as such be checked in the usual manner. 

If the new shares or stock cannot be obtained by Jixmgprioes 

•^ for new 

letters of renunciation, or by the transfer of the old, shares, 
the Conmiittee will fix a price at which the same 
must be temporarily settled, and this amount may 
be deducted by the buyer from the purchase-money 
of the old securities, until the special settlement. 

The Committee will not entertain any dispute re- 
lating to unchecked claims of this nature imless 
brought before them within ten days after the 
special settling day. 

Bargains in securities to bearer must be settled Bight of 

° bu^er to 

with the current coupon attached. If a coupon is diTidends. 
due on the settling day the bonds must be delivered 
ex coupon. If a coupon becomes due after the 
settling day for which the securities have been sold, 
but prior to their delivery, the buyer has the right to 
claim the full market value of the coupon should it 



^ See Stewart v. Zupton, 22 ' These must bear a penny 

"W. B. 855. stamp like letters of allotment 

g2 
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have been detached before delivery. Tbis value, in 
case of dispute, is fixed by tbe secretary to tbe Share 
and Loan Department, who also fixes a sterling 
price for all coupons which are payable only abroad, 
at which price they must be accounted for* Similarly 
the seller of registered securities is responsible for 
any dividends which he may receive pending regis- 
tration of transfers,^ which must be accounted for at 
the nett amount receivable after deduction of income 
tax. It may, however, always be agreed at the time 
of sale whether the price paid is to include an ap- 
proaching dividend, but, if nothing is said, the 
question is decided by the date of the quotation " ex 
dividend" in the official list. 

In the official Hst the practice is to begin to quote 
bargains in securities to bearer " ex dividend" on the 
day on which the dividend is payable, and to quote 
bargains in transferable shares or stock *'ex inte- 
rest" irom. the beginning of the accoxmt in which the 
interest may become payable, and *'ex dividend" 
from the beginning of the account following that in 
which the dividend may have been declared, provided 
the dividend be made payable to the holders then 
registered ; but in case of a subsequent closing of a 
company's books for payment of the dividend, then, 
from the beginning of the account following that in 
which such closing of the books occurs. Shares in 
foreign railways are quoted, when practicable, " ex 
dividend" or "ex interest" at a period in accordance 
with the practice of foreign bourses. 

Debentures, and bonds of railways in Great Britain, 
Ireland, and the East Indies, are dealt in at prices 
exclusive of accrued interest, and the accrued interest 
up to the day for which the bargain was done is 



See Black y. Somersham, 4 Ex. D. 24. 
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paid by tlie buyer in addition to the price of the 
bargain ; but bargains in bonds and debentures of 
colonial and foreign railways include the accrued in- 
terest in the price. 

In the case of an approaching drawing, although when buyer 
the price paid by the buyer may be intended to drawing, 
include the drawing, yet he has no claim against the 
seller if it should happen to take place before the 
day for which the securities were bought ; that is to 
say, he would not be entitled to claim delivery before 
that day. If, however, the bargain has been specially 
made " cum drawing,'' and, owing to any undue delay 
in delivery of the securities, or for any other reason, 
the drawing takes place before their numbers can be 
made known to the buyer, so that the benefit of the 
drawing is lost to him, he would fairly be entitled to 
the calculated value of the drawing as compensation. 

The selling broker then completes the bargain by By whom 
delivery of the securities to the jobber to whom he Se^^. ** 
sold them, unless he has received from the jobber, or 
through the Settlement Department, a ticket such as 
we have seen may be issued by the ultimate buyer. In 
that case he delivers straight to the ultimate buyer, 
but he has a right to elect whether he will demand 
payment from his immediate buyer or from the origi- 
nal issuer of the ticket. If he applies to the latter 
and fails to obtain payment, or if he receives a cheque 
which is dishonoured, the former may be called upon 
for immediate payment. If he prefers to settle in the 
first instance with his immediate buyer any bargain in 
securities to bearer, it is open to him to do so, but 
he must in that case deliver the securities before 
half-past twelve instead of half -past one o'clock. A To whom 
buying broker who is desirous of taking delivery of le mJ^. 
6uch securities from his immediate seller woidd 
usually issue no ticket; but if, in order to obtain 
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earlier delivery, lie do issue a ticket, lie must give 
notice before twelve o'clock on ticket day to his 
immediate seller of his intention to settle with him, 
and cannot then be called upon to pay after two 
o'clock on settling day. Should he neglect to give 
such notice, he may be called upon to pay up to haK- 
past two. 
fiemy^t The purchase-money is received by the seller, on 
of payment, delivery of the securities, from the member to whom 
they are delivered ; that is to say, either the ultimate 
buyer or the immediate buyer, according to wheiher 
a ticket has or has not been passed. This may take 
place on the settling day, or any subsequent day, 
but immediate payment can be demanded only if the 
securities are delivered before half -past two ;^ and on 
settling days securities to bearer for which a ticket 
has been passed must be delivered one hour earlier 
in order to entitle the deliverer to demand payment ; 
but registered securities must always be paid for till 
half-past two.^ If the buyer is not prepared to pay 
at the hour thus fixed, supposing him not to be the 
immediate buyer, the seller can at once call upon his 
immediate buyer to pay ; should this immediate buyer 
be in a similar position, the seller may at once sell 
out, but this is rarely done imtil the following day. 
Paymeot^ If the ticket has been split, the security will be 
delivered in portions, and the buyer must pay for 
each portion of registered shares or stock presented, 
provided the number be not less than ten shares, or 
the value less than 200^. Tickets for securities to 
bearer cannot be split ; but the security may be de- 
livered in portions, the ticket being presented to the 
issuer for alteration, so that it may show the amount 



^ On Saturdays, one o'clock. 



for ixirtioiiB. 
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still remaming to be delivered, and any such portions 
must be paid for on delivery, if required. 

The amount of purcliase-money will include the stampiaBd 
ad valorem stamp duty,^ and registration fee, which 
are payable by the buyer. This fee is ordinarily 
paid to the company by the buying broker when 
he sends in the deeds for registration, but some 
companies have the custom of making out their own 
transfer deeds and of receiving the fee with the in- 
structions to prepare transfers sent in by the selling 
broker ; in the latter case the selling broker claims 
the fee of the buying broker when he delivers. In 
cases of loans, the borrower pays the nominal consi- 
deration stamp of ten shillings, the registration fee, 
and the mortgage stamp, when required. 

If a call has been made upon the shares sold, the 2C^*TOt 
deliverer will remain legally liable to the company due. 
until the transfer is registered ; he is, however, by 
the rules of the Stock Exchange, entitled to protect 
himself by paying the amount, although not yet due, 
and claiming it, together with the purchase-money, 
from the issuer of the ticket, on delivery of the 
security. 

With regard to the personal liability of the broker ^^ 
for payment of the purchase-money, it seems to have prmoipaii. 
been formerly a mere understanding between mem- 
bers of the Stock Exchange that they did not recog- 
nize in their dealings any other parties than their 
own members, so that in considering the question 
whether credit was given by the jobber in any indi- 
vidual case to the broker or to his principal, a jury 
would have been allowed to hear evidence to rebut 
the presumption that the broker was primarily liable ;* 



^ The amount of stamps re- ^ Mortimer v. M* Callatif 6 M« 

quired wUl be found on p. 1 12. & W. 68. 



88 



BBOKEB AlO) JOBBEB. 



Cheque. 



but now, independently of the fact tliat the Committee 
would hardly allow a jobber to bring such a question 
before a jury, there is a distinct rule that brokers are 
to be treated on the Stock Exchange as principals, 
and that no member can be obliged to take a refer- 
ence for payment to a non-member, or to pay a non- 
member for securities bought in the Stock Exchange. 

The ultimate payment of the purchase-money is 
accordingly by the cheque of the buying broker, 
which must be passed through the clearing-house, 
unless he consents to its being otherwise presented. 
Banknotes. If a member require bank notes in payment for 
securities sold, he must either stipulate to that ejffect 
at the time of making the bargain, or else he must 
give notice before half-past eleven on the day of 
delivery, and he is then entitled to cash upon delivery 
of the securities or the bank receipt.^ 

The deliverer of securities to bearer is responsible 
for their genuineness, and, in case of his death, 
failure, or retirement from the Stock Exchange, this 
responsibility attaches to each member in succession 
through whose hands the ticket for the securities 
may have passed.* And the deliverer of registered 
securities is responsible for the genuineness and 
regularity of all documents delivered, and for such 
dividends as may be received until reasonable time 
has been allowed to the transferee to execute and 
duly lodge the documents for verification and regis- 
tration. The general effect of the rules bearing on 
this point is in accordance with the rule of law treated 
of in subsequent chapters, that the buyer must be 
put into actual possession of the securities purchased. 



GenuinenecB 
of securities. 



* See Mocatta v. Bell. 27 L. 
J.., Ch. 237. 



* See Royal Exchange As' 
surance Co, v. Moore, 2 New 
H., Q. £. 63. 
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with all the advantages accruing to a holder from the 
date of the purchase. 

When an official certificate of registration of the 
shares or stock bought has been issued, the Com- 
mittee will not, unless bad faith is alleged against 
the seller, take cognizance of any dispute as to title, 
until the legal issue has been decided, for this issue 
may involve intricate questions as to the liability of 
other parties. As between members of the Stock 
Exchange, there is a rule that all reasonable ex- 
penses of the legal proceedings have to be borne by 
the selling member. 

The right to buy in or sell out securities will be Waiver of 
considered to be waived so far as intermediates are in or sell ^ 
concerned if not exercised within a certain time. 
Thus the buyer of securities to bearer who allows two 
clear days to elapse without availing himself of his 
right to buy in, or without attempting to buy in, is 
taken to release his seller from any loss in conse- 
quence of the public declaration of any member as a 
defaulter, unless he has wcdved his right at the 
request or by the consent of his seller. 

Again, the issuer of a ticket for registered securi- 
ties who allows thirteen clear days to elapse without 
enforcing this right is also taken to release his seller 
from all liability in respect of the non-delivery of the 
securities unless the waiver has been at his request 
or with his consent. In this case the holder of the 
ticket alone remains responsible to the issuer for the 
delivery of the securities, all intermediate parties 
being released. 

So if the deliverer of registered securities allows 
two dear days to elapse without availing himself of 
his right to sell out after default has been made in 
passing a ticket, his buyer is released from all loss, 
except in cases where the ticket has not been passed 
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in consequence of the public declaration of any mem- 
ber as a defaulter. If a seller of such securities 
does not deliver within thirteen dear days, the inter- 
mediate buyer from whom he received the ticket is 
released, and the issuer of the ticket alone remains 
responsible for the payment of the purchase-money. 
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PBINOrPAL AND JOBBEE. 



It is now proposed to inquire into the relationslup ifttervention 

created between the principal and the jobber with mittee. 

whom the broker has dealt. Here again, as in the 

case considered in the preceding chapter, the rules 

of the Stock Exchange forbid the jobber to enforce 

any daim by law against the principal unless with 

the consent of the Gonunittee, or, as the rule seems to 

imply, unless with the consent of the intermediate 

broker.^ This question would not arise except in the 

event of the default of the broker, a subject to be 

dealt with in the next chapter, but we may say here 

that upon the accepted theory that all members deal 

with one another as principals, the Committee w?)uld 

never permit a jobber to bring an action of the 

kind for his own sole benefit. Any action permitted 

would have to be for the benefit of the estate. Of 

course such prohibition by the Committee would not 

constitute any legal bar, but disobedience might be 



^ The rule is as follows : — 
*'Ko member shall attempt 
to enforce by law a claim 
arising ont of Stock Exchange 
transactions against a mem- 
ber or defaulter, or against 
the principal of a member or 
defaulter, without the consent 
of such member, of the cre- 
ditors of the defaulter, or of 
the Committee. 



"The Committee have power 
to intervene in cases where the 
principal of a member shall 
attempt to enforce by law a 
claim which is not in accord- 
ance with the rules, regula- 
tions, and usages of the Stock 
Exchange, and will deal with 
such cases as the circum- 
stances may require.'' 
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followed by expulsion from the House. The rule 
referred to goes on to add that the Committee have 
power to intervene in certain cases when an action is 
brought against a member by a non-member. 

This rule is a very good instance of the growth of 
the Stock Exchange rules, and in its original form 
dates from a time when there was no certainty as to 
the binding nature at law of Stock Exchange transac- 
tions. The Conmiittee have from the first strenuously 
insisted upon the carrying out of all bargains irrespec- 
tive of the view the law might take, and their power 
of action under this rule used therefore to be of 
great importance. Though it remains in the book of 
rules it is now seldom acted upon. It would seem 
to give the Committee power to assist in the defence 
of any action attacking any of the rules or usages, 
and an instance of its being acted upon was the case 
of Tomkins v. Saffery,* where, in consequence of cer- 
tain remarks made in court by James, L. J., and which 
were considered to contain an aspersion upon the 
whole body and its customs, the Committee carried 
the diase to the House of Lords, not for the sake of 
gaining the case, which was hopeless, but for the 
purpose of correcting some grave misapprehensions 
which arose from the terms in which judgment was 
pronounced in the Court of Appeal, and in the House 
of Lords the reasonable, fair, and business-like 
character of the rules referred to in the case was 
fully recognized. 

The Committee also have it in their power to 
modify, so far as members are concerned, the results 
of legal action in cases where the members have 
acted strictly in accordance with the rules and usages 
of the Stock Exchange. They may, for instance, 

1 3 App. Cas. 213. 
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consider it part of their duty to compel a broker to 
reimburse the jobber with whom he had dealt any 
damages which the law might, according to their 
opinion, have unfairly awarded to his principal. It 
has happened in a case where a principal had failed 
to recover in an action against a jobber certain 
moneys paid by his broker according to the rules of 
the House but contrary to the directions of the prin- 
cipal, and where therefore the jobber had in the 
usual course of law been reimbursed by the unsuc- 
cessful plaintiff his costs, but as between party and 
party only, that the Committee ordered the broker 
to pay to the jobber certain extra costs incurred as 
between attorney and client, which had not been 
allowed on taxation of the costs in the action. 

Still, whatever be the powers which the Conmiittee Legal riphto 
may have in this respect, there is no doubt that the not af(( 
rules of the Stock Exchange cannot protect its mem- 
bers from having actions brought against them.^ 

Accordingly, on the completion of the bargain 
between broker and jobber in the manner supposed 
in the preceding chapters, there is a good and valid 
contract between the principal and the jobber which 
can be enforced at law, but which will be of course 
interpreted with reference to the customs of the 
Stock Exchange. Or, if the principal is the party 
aggrieved, he has the option of referring his com- 
plaint to the Committee as provided by the rules. 

Considering then, first, the case of registered Efrectof 
securities, let us suppose a sale has been effected by jobber, 
the broker, on behalf of his principal, to a jobber in 
the manner described in the previous chapters. It 
seems to have been a matter of doubt whether, in 
cases outside the Stock Exchange, the vendor of 

1 ExparU Saffery, 4 Ch. D. 661 ; 3 App. Caa. 213. 
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shares can require the purchaser to accept and regis* 
ter a transfer in his own name/ or whether the pur- 
chaser would have a right to call upon the vendor to 
execute a transfer to a nominee of the purchaser on 
the analogy of a sale of real estate, — ^where the vendor 
could not object to execute a conveyance on the 
ground that it was not a conveyance direct to the 
person with whom he had made the contract ; or of a 
sale of goods, — ^where the vendor could not refuse to 
deliver them to the order of the purchaser, and insist 
on delivering them to the purchaser himself. The 
latter view was that taken by Lord Blackburn in 
Maxted v. Paine,* where he said that the right of the 
seller is to require his contractee to procure the trans- 
fer to be executed by his nominee, and to be regis- 
tered after execution so as to relieve him from all 
future liability, and that he has a right to hold his 
contractee personally liable if this is not done, but 
not to dictate to him whether he shall do this by 
taking the shares in the nominee's name or his own. 
This view is supported by the current of authority, 
and is certainly the only one applicable to dealings 
on the Stock Exchange, where the intervention of a 
jobber is, in the large majority of cases, a necessity. 
Upon conclusion of the bargain, the securities sold 
become at once in equity the property of the jobber, 
and they are taken to be held by the principal as 
trustee for him. There is, then, nothing to prevent 
his selling that which is so held in trust for him, just 
as if it had been vested in him by a legal transfer, 
provided the rights of the original seller are not in- 
terfered with. This resale is naturally the object the 
jobber has in view, and is presumed to be contem- 



1 Per Lord Cairns, C. in Ch. 10. 
Coles V. JBristowe, L. R., 4 * L. R., 6 Ex. 161. 
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plated by the selling principal, being in accordance 
with the custom of the Exchange. Accordingly, the ^^J^. 
contract, which the purchasing jobber will be consi- jobber, 
dered to have made with the selling principal, is 
equivalent to an undertaking that he will, at the 
time fixed, either himself take and pay for the 
securities, or else that he will furnish the seller with 
the name of aiiother person who wiU agree to accept 
a transfer of and pay for them ;^ and, in the mean- 
time, that he will indemnify the seller against all 
the consequences of his remaining on the register as 
legal owner of them. 

If, then, the jobber takes the securities, he will be Fasaing 

improper 

himself the ultimate transferee, whose position is name, 
discussed in the following chapter. If he do not 
himself take them, he can only fulfil this contract by 
furnishing the name of a person who is competent 
and willing to accept the transfer, that is to say, the 
contract is not fulfilled if the name be that of* a non- 
existent person, a lunatic, an infant, or a person who 
has not given authority for the use of his name.^ 
The whole object of the seller being to obtain a real 
purchaser of the shares, it would be in the highest 
degree irrational to suppose that this contract could 
be fulfilled except either by accepting and paying 
for the shares, or by providing some one who could 
validly contract to do so. 

Where, therefore, the name of an incompetent 
person has been passed, and the contract of the 
jobber remains consequently unfulfilled, the seller 

• 

* NickalU v. Merry ^ L. R., * Maxted y, Paine {l)^Jj.'R.f 

7 H. L. 530. The same con- 4 Ex. 81 ; Maxted v. Morris, 

tract is implied where the 21 L. T., K. S. 635 ; and see 

jobber is merely taking in the Nickalh y. Eaton, 23 L. T., 

securities for the real bnyer ; N.S. 689, And Dent Y,Nickall8y 

Allen V. Graves, L. R., 5 Q. 29 L. T., N. S. 636. 
B. 478. 
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Extent of 
implied 
promiBeby 
jobber. 



Objection to 
name of 
transferee. 



Where 
transferee a 
foreigner. 



will at any time be entitled to a legal remedy, and it 
seems also that the Committee of the Stock Exchange 
will give relief to the selling broker under such cir- 
cumstances, even though years may have elapsed 
before the matter is discovered and laid before them.^ 
The buying jobber in such cases would, of course, 
have his remedy over, so that ultimately the loss 
would be made good by the buying broker, or 
whoever else is responsible for the issuing of the 
name.^ 

But there is no implied promise on the part of the 
jobber that the buyer, though competent to contract^ 
is also a responsible person,^ which may be a matter 
of the greatest importance to the seller if there is any 
prospect of future liability to calls on the shares. 

We have seen,* that imtil the expiration of ten 
days after the account day, the purchaser is not 
entitled, in case of non-delivery, to buy in securities 
of this nature against the seller, the seller not being 
bound untn that time to deliver a transfer. During 
this time, therefore, the seller has an opportunity to 
inquire into the responsibility of the buyer. If he 
has any objection on this score to the person named 
as buyer, the objection is passed back till it arrives 
at the hand of the person who originally issued the 
ticket, and if any dispute arises, the Committee 
decide as to the validity of the objection, and may 
require another name to be given in case they think 
it right to do so. 

An objection may, for instance, be raised to the 
name of a foreigner resident abroad and having no 
property in this country; this has been considered 



1 Capper's casey cited in 
Niekalla v. Merry, L. R., 7 
H. L. 646. 

* Peppercome v. Clenchf 26 



L. T., N. S. 656. 

3 Maxted v. Pffme (2), L. B., 
6 Ex. 132. 

* Ante, p. 80. 
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both by the courts of law,^ and by the Committee of 
the Stock Exchange,' to be a reasonable ground for 
refusing to execute a transfer. 

The selling broker may eledr' whether he will Noyation. 
demand payment from his immediate buyer, or, as is 
the usual course where a ticket has been passed, from 
the broker of the ultimate transferee who is named 
on it as the member to be looked to for payment. 
In the latter case, as soon as the transfer deed is 
accepted, and the price paid, or settled in account, 
there is a noyation which discharges the intermediate 
members from all further liability.* But if the price 
is not paid, or if the seller receive a cheque which is 
dishonoured, the member from whom he received the 
ticket may be compelled to make inmiediate payment ; 
the acceptance and execution of the transfer by the 
ultimate transferee being not by itself such a novation 
as to preclude the seller from looking to his immediate 
buyer for the completion of the contract. 

And if the inquiry into the responsibility of the Discharge of 
transferee is waived, or an indemnity taken, as is 
sometimes the case, or if the time for objecting is 
allowed to elapse, then. On the expiration of thirteen 
clear days from the name day, the jobber who has 
passed the name of a competent person as the buyer, 
is, by the custom of the Stock Exchange, completely 
discharged from all further liability. In Maxted v. 
Paine,' this rule was held to apply even where the 
name passed was that of a man of straw and not 
the real purchaser, provided the jobber himself be 
exempt from fraud. But in that case two of the 



^ AUen V. Gh-aves, L. B., 5 * Maxted v. Faine (2), L. R., 

Q. B. 478. 6 Ex. 169. 

^ Goldschmidt y. Jonet, 22 ^ Second action, L. B., 4 

L. T., N. S. 220. Ex. 203 ; lb. 6 Ex. 132. 

^ Ante, p. 85. 

H. H 
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judges^ differing from the rest, were of opinion that 
the jobber ought to have been made liable for the 
consequences of passing the name of a person who 
was not bona fide the ultimate purchaser. 
<3jMn«toe Apart from this custom, the legal liability of the 
trataon. jobber who has purchased the shares would extend 
further to the procuring of the registration in the 
name of the transferee; or he would be liable to 
indemnify the Tender against the consequences of 
non-registration ; or perhaps be liable to a decree 
for specific performance of the contract, and be 
compelled to get the shares registered in his own 
name.^ In the absence of such custom it could 
certainly be said that the very essence of a contract 
for the sale and purchase of shares is that the seller 
shall divest himself of and be relieved from, and that 
the purchaser shall assume, all future benefits and 
liabilities in respect of them, and that this could only 
be effected, at law, by means of a transfer properly 
executed by both parties and registered. On this 
principle it was held in the two celebrated cases of 
Qrissell v, Bristowe,' and Coles v. Bristowe,* that, 
even in the case of contracts made in the Stock 
Exchange, evidence could not be admitted of a 
custom to discharge the purchasing jobber from the 
obligation to procure registration, for such evidence 
would be entirely to defeat the contract and the 
intention of the parties. 

These decisions were however reversed on appeal, '^ 
and although the above principle was recognized as 
applicable to ordinary cases occurring outside the 
Stock Exchange, yet it was held that contracts made 

1 Cleasby, B., andLnflh, J. * L. R., 6 Eq. 149. 

2 Faine v. Jtutchinaon, L. ^ GriiseUY, BrUtowe^Jj.'R,^ 
B., 3 Ch. 388. 4 0. P. 36 ; Coles v. BHstowe, 

» L. R., 3 C. P. 112. L. R., 4 Oh. 3. 
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in the House are so far goyemed by the customs of 
the House as that the jobber is discharged who has 
duly furnished a name of a person able and willing 
to contract to take the shares and pay for them, 
without being required also to guarantee the regis- 
tration. 

The intervention of jobbers in these transactions 
was stated to be obyiouily for the advantage of both 
sellers and buyers, who are thus brought readily into 
contact. And there is no hardship on the seller in 
the substitution of another buyer in the place of the 
jobber. All that the seller desires is, to find a 
customer who will pay the price, accept the shares, 
and relieve him from all further liability in respect 
of them. If a buyer is found as to whose responsi- 
bility the seller is satisfied, he has aU that he has 
sought for. In practice, no seller employing a 
broker to sell securities for him ever thinks of 
stipulating that the immediate buyer shall register 
in his own name. He is satisfied with the buyer 
whom the broker finds for him, and for the obviouB 
reason that he has it in his own power, by reasonable 
diligence on the part of himself or his broker,^ to 
protect himself against loss. On the other hand, it 
would certainly be a considerable hardship on the 
jobber, if, for the small profit realized on tiie resale 
of securities, he were to be held responsible for the 
non-fulfilment of any part of the contract when the 
matter had passed out of his hands by the seller 
assenting to complete the transaction with the sub- 
stituted buyer. 

Of course a special bargain may be made, at a 
sacrifice of price by the seller, so as to extend the 



^ This is no part of the ordinary duty of a broker. See 
ante, p. 66. 

h2 
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liability of the jobber to a guarantee of registration ; 
and in such a case the jobber would render himself 
liable to indemnify the seller against all future 
liability consequent on non-registration.^ 
EfTectof In the converse case, where the principal is the 

pnrdiase ' ... 

from jobber, buyer of shares, the contract which the selling jobber 
will be considered to have made with him, is, that he 
wiU, on or before the day fixed, find some one who 
wiU agree to make a valid delivery of them according 
to the requirements of the Stock Exchange. In this 
case, if the jobber is not himself the owner and 
transferor of the shares, he cannot be treated as a 
trustee for the purchaser; but the rights of the 
parties are practically the same, inasmuch as, if a 
dividend be declared before delivery of the shares, 
the purchaser is entitled to it, or if a call be made 
subsequently to the contract, he is liable to pay the 
aimount and indemnify the jobber. The liability 
against which the selling jobber is thus indemnified 
will be that incurred by him in respect of the call 
towards his seller, if he has already found one; 
otherwise it will be the liability to pay a purchase 
price enhanced by the value of the call. And when 
a real seller has been found, and a transfer executed, 
the buying principal remains liable to indemnify the 
selling jobber against the consequences of non-regis- 
tration, or to have a decree for specific performance 
made against him to compel him to register.^ 

Discharge of But here, asrain, we find that the custom of the 

jobber. ' o ' 

Stock Exchange operates to discharge the seller, 
whether jobber or principal, who has caused transfers 
and share certificates to be handed to the purchaser 



* Crwe V. Paine, L. R., 4 Hutchinson, L. R., 3 Ch. 388; 
Ch. 441. ShephardY. Murphy, 16 W. R 

» Post, p. 121 ; Faine v. 948. 
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or liis broker, and that the seller is not under any 
further liability to procure the consent of the directors 
of the company to the transfer, or to guarantee that 
the ultimate vendor will do so.^ 

Apart from this custom, it has been held that the 
legal liability of a person who has sold shares in a 
company would extend to procuring the assent of the 
directors, if required, and to doing all that was 
necessary to invest the purchaser with the property 
in the shares, otherwise the consideration would f ail,^ 
and the buyer would be entitled to demand the 
return of his purchase-money. But this question 
does not seem to have presented itseK recently for 
discussion, and it may be doubted whether the autho- 
rity of the cases cited in the note would now be 
followed. 

The question of the jobber's discharge, where the Secaritiea 
dealing has been in securities which are fully paid up, no further 
and carry no further liability, will hardly now require 
any special notice. In such cases the only object of 
the principal is to receive the purchase-money or the 
security, as the case may be; and unless this is 
accomplished he retains his rights under the contract 
made for him with the jobber, and maj enforce them 
either at law or through the agency of his broker in 
the manner described in the preceding chapter ; but, 
as we have there seen, the broker must enforce them 
without delay, otherwise he will be taken to have 
waived theiii, and the intermediate parties will be 
discharged. The delay which will be considered to 
amount to a waiver, is fixed by the rules as either 
two days or thirteen days, according to circum- 

1 See Remfry v. Butlery E. * Wilkinson v. Lhyd^ 7 Q. 

B. & E. 887 ; Stray v. Jtussell, B. 27 ; Zloyd v. Crispe^ 6 
1 E. & E. 888 ; post, p. 104. Taunt. 249 ; Bermingham v, 

Sheridan^ 33 Beav. 660. 
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stances ;^ and if this time be allowed by the broker 
to elapse without enforcing his rights against the 
jobber, the principal will then be only able to daim 
against his broker for any loss incurred through his 
negligence. 

^ See ante, p. 89. 
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We have seen, then, that after acceptance of the name Omtnot be- 
passed, execution of the transfer by the seller, and mate par- 
payment of the price, the jobber is discharged from 
all liability (assuming the name passed to be that of 
a person who is competent to contract) ; and upon 
this, all the intermediate steps which we have been 
discussing are overlooked, and the contract then 
remains to be completed between the ultimate buyer 
and the ultimate seller. 

The contract which then arises between the ulti- 
mate parties is also to be interpreted according to 
the practice and usage of j the Stock Exchange ; and 
this introduces the distinction pointed out by Lord 
Homilly, M. B., in Hodgkinson t;. Kelly,' that the 
contract is not, as has been supposed, the same as if 
the seUer of shares had employed an agent to find 
out and enter into a contract with some particular 
buyer, and the buyer had done the same as to the 
seller, and that then only did a contract arise be- 
tween buyer and seller; but, since both ultimate 
parties are bound by the usage, they are, from the 
beginning, bound to complete the contract, although 
ignorant of the person with whom they wiU complete 
untH the day arriyes when the name is passed. This 
contract amounts to an engagement by the ultimate 
transferor on one side and the ultimate transferee on 
the other, that, through the instrumentality of certain 

1 L. B., 6 £cL. 603. 
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other persons, whoever they may be, certain shares 
shall be sold and bought, and they undertake re- 
spectively to complete the contract with the person, 
whoever he may be, who buys on the one hand or 
sells on the other, although there is perhaps no 
identity between what the one sells and the other 
buys in respect of several such particulars as the date, 
the number of shares, the consideration, and even 
the time for completion.* In the cases cited it was. 
strongly urged in argument that in the absence of 
such identity there could be no contract between the 
tiltimate parties ; but the objection was met by con- 
sidering the usage of the Stock Exchange, under 
which the purchaser, upon receiving and retaining 
the transfer deeds and certificates, may be treated as 
having acquiesced in the transaction, and as having 
become, in fact, the purchaser of the security from 
the ultimate transferor. 
li^tieB The transferor is accordingly bound from the 

feror. beginning to deliver the securities on the day fixed, 

or within the time allowed by the rules; and he 
may be compelled to execute a proper transfer. He 
must also do whatever is necessary to entitle himself 
to deliver them ; for example, he must pay all calls 
which have become due before the contract was 
made. It seems to have been formerly thought that 
the duty of the transferor would further extend to 
the procuring of the consent of the directors, if 
required, to the registration of the transfer, and that 
in fact the whole contract of sale was conditional on 
the ultimate introduction of the purchaser's name on 
the list of shareholders ;* but this view is opposed to 

* Ori88eUY,Bri8toicefIj,'R,f Eq. 9 ; Shephard y. Murphy y. 

3 C. P. 112 ; 4 0. P. 36 ; JTa«?- 16 W. E. 948. 

kins Y. Maliby^ L. R.,.3 Ch. ^ Bermingham y. Sheridan^ 

188 ; Evans y. Wood^ L. R, 5 33 Beay. 660. This case has 
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the current of modem authority, and would not now 
be acted on in dealing with contracts on the Stock 
Exchange.^ The principle upon which all questions 
as to the rights and liabilities of the parties may be 
decided is this, that from the moment when the con- 
tract is entered into, the transferor becomes a trustee 
of the security for the immediate buyer or his 
nominee, and is, therefore, until registration of the 
transfer, in the position of legal owner without any 
beneficial interest. From this it follows directly 
that he is liable to account for any dividends which 
he may receive, or for any bonus or new shares which 
may be issued to him while his name remains on the 
register, in right of the shares which he has con- 
tracted to sell.* 

And in the same way the transferee is bound from Liabilities 

_ _ , , _ of txazLB- 

the beginning, that is to say, from the moment when feree. 
the contract was entered into on his behalf, to pay 
for the securities when the time comes, and to take 
upon himself at once all the liabilities which attach 
to the ownership of the shares which he has con- 
tracted to buy, although he may perhaps have 
bought them from a dealer who is not the owner 
of them. At this stage the liability of the in- 
tending transferee is only towards his immediate 
seller ; but it is, as we have seen in the last chapter, 
the same whether such seller is or is not the ultimate 
transferor. As soon, however, as the transferee, or 
his broker on his behalf, has accepted the name 
passed, a contract arises between the ultimate parties, 



sabseqnently been admitted E. 888 ; Evans v. Woodf L. R., 

by the judge who decided it to 5 Eq. 9 ; Hodgkinson v. Kelly y 

be no longer to be relied upon. L. K., 6 Eq. 496 ; Holmes y. 

See Lin£ey on Paitner^ip, Symom, L. K., 13 Eq. 66. 

714 («) ; and L. R., 3 Ch. 393. « Stewart v. Luptm^ 22 W. 

^ Stray t. Russell^ 1 E. & B. 855. See also ante, p. 83. 
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which, binds him. at least to accept the transfer, and 
pay for the shares. H is immaterial at this point 
whether there is any farther contract implied in law, 
because if the company is solvent and he does not 
accept and pay for the transfer, the shares wiU be 
sold out against him; and if the company is insolvent, 
the damages recoverable against him for non-accept- 
ance wonld be the same as if there was a complete 
contract of indenmity. But it is dear that when the 
transfer is accepted, and the price p^d by the broker 
of the transferee, the contract is complete between 
the ultimate parties.^ 
Bifl^of The transferor who has been hitherto in the 

totodemr position of a trustee for his immediate buyer, there- 
upon becomes a trustee for the transferee, or rather, 
for the equitable owner of the shares for the time 
being ; the intermediate parties are, as we have seen, 
discharged from all further liability, and the trans- 
feror becomes entitled to indenmity from the equitable 
owner. Thus, for instance, if in consequence of his 
name remaining upon the register of shareholders he 
is compelled to pay any calls made subsequently to 
the sale, he may recover the amount,' although the 
transfer deeds may never have been executed by the 
transferee.^ It is, in fact, the duty of the transferee 
to execute the deeds and cause them to be registered,^ 
although by the Companies Act, 1867j* directors are 
authorized to transfer on the application of either 
transferor or transferee. 

^ Bowring v. Shepherdy L. ^ Hawkins v. MaUby^ L. R., 

R., 6 Q. B. 209, per Brett, J. 4 Ch. 200. 

As to contracts and transfers ^ Morris v. Cannon, 4 De 

after the commencement of G., F. & J. 681 ; Cheale v. 

the winding up of a company, Xenward, 3 De G. & J. 27 ; 

see Mvtdge y. Bowman, L. R., Wynne y. Price, 8 De G. & S. 

3 Q. B. 689. 310 ; Shaw y. Fisher, 6 De G., 

2 Evane y. Wood, L. R., 6 M. & G. 596. 

Eq. 9. « 30 & 31 Vict. c. 131, a. 26. 
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A mortgagee of shares, where the mortgage is in 
the common form of an absolute transfer, becomes 
himself the equitable owner ; but when the mortgage 
debt is paid off, and the mortgagor has elected to 
take a re-transfer of the shares, the parties stand in 
the position of transferor and transferee, and the 
mortgagee is entitled to indemnity accordingly.^ 

After completion of the purchase, the real equitable Equitable 
owner of the shares, who is liable to indemnify the toMea^^ 
transferor, is the person by whom they are purchased "^* 
and paid for, quite independently of the name in 
which they are registered. Thus, in the case of 
Castellan v, Hobson,' where the real buyer had 
passed the name of one of his workmen as the 
transferee with a view to evade future liability, and 
where there was therefore no privity of contract 
between him and the seller, it was held that the 
workman, a man of straw, having no right to receive 
anything in respect of the shares and no power of 
disposition over them, could not be said to be the 
owner, and the real buyer was held liable to indem- 
nify the seller against calls which had been made.' 
In this case the transfer had not been registered; 
but in the subsequent case of Brown t;. Black,^ where 
under similar circumstances the real buyer had de- 
sired that his own name should not be used, but had 
caused the shares to be registered in the name of an 
infant transferee, this was not considered to affect 
the question. The registration was void as between 
the company and their creditors, and on the winding- 
up of the company the liquidators restored the name 
of the seller as a contributory. He was held to be 



1 Fhene v. GilUmy 6 Ha. 1. 1869, 118. 

2 L. R, 10 Eq. 47. * L. R., 16 Eq. 363; lb. 8 
> See also Niekalh y. JWr- Ch. 939. 

neaux, L. B., Weekly Notes, 
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a trustee of tlie shares for tlie person whose money 
really bought and paid for them, and from that per- 
son he was therefore held entitled to claim indemnity. 
Not depen- This doctrine of trusteeship was not formerly re- 
priTity of cognized by the Common Law Courts, and we accord- 
ingly find this question there treated quite differently. 
They were constrained to hold that the right to in- 
demnity arose out of a contract between the parties, 
and they therefore concluded that after execution of 
the transfer deed it was not possible for the seller to 
claim indemnity against anyone other than the trans- 
feree therein named, because it would be impossible 
to fix anyone else with privity.^ Now, however, the 
equitable principles above stated are equally appli- 
cable to cases in all the Courts, and it will no longer 
be material to establish privity in order to support a 
claim for indemnity. 

An indemnity may, no doubt, in many cases be 
claimed from persons other than the equitable owner ; 
for example, in the cases we have just dealt with, 
the seller would, no doubt, in theory have been 
entitled to his remedy against the transferee; or 
again, a person may so conduct himseK as to be pre- 
cluded from denying that he is the purchaser, and 
he may be bound to indemnify the seller notwith- 
standing that some other person is the real equitable 
owner.* 
Not affected It is to be observed that the question of the ri^ht 

by toe acts , , 

of the com- to indemnity does not depend on the question whether 
the list of shareholders or contributories can be 
altered. The latter is a question purely between the 
shareholder and the company, that is to say, between 

^ Lord Torrington v. Lowe, 17 C. B. 446. 

L. B., 4 C. P. 26; see also ^ Shepherd y. Gillespie, L. 

Humble v. Langstm, 7 M. & R., 6 Eq. 293; lb. 3 Ch. 764. 

W. 617 ; JFalker v. JBartlett, 
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>»'Tn and all the other sliareliolders in the company, 
and has not the slightest effect upon the equities 
which may exist between the buyer and the seller of 
the shares; while the question whether the buyer 
shall indemnify the seller against the consequences 
of remaining a shareholder is one with which the 
rest of the shareholders have nothing to do;^ and, 
therefore, a refusal by the liquidators of a company 
to register a transfer will not relieve the transferee 
from his liability to the transferor. 

And this right to indemnity will, on the same Ck>ntmue8 
principle, continue after registration of the transfer, trationu^**" 
for the transferor may still, in the event of a winding- 
up of the company within twelve months, become 
Hable to calls as a contributory in class B., if the 
registered holder of the shares is unable to pay ; and, 
further still, the right to indenmity will remain even 
after the transferee has again sold and transferred 
the shares to a third party.* 

This claim for indemnity, as well as all other Death, 
rights and remedies arising out of the contract 
between transferor and transferee, wiU pass to the 
personal representatives of the parties in the event 
of death; but whether the claim for indemnity 
would be provable in the bankruptcy of the trans- 
feree is a question which does not appear to have 
been yet decided. Before the passing of the Bank- Bankruptcy, 
ruptcy Act of 1869,' it was held to be not provable ;* 
but the terms of the 31st section of that Act and of 
the 37th section of the present Act of 1883,* would 

■ - ■ 

* Hodghimon v. Kellyy per 629. 

Lord RomiUy, M. R., L. R., ^ 32 & 33 Vict. c. 71. 

6 Eq. 600. * Holmes v. Symons, L. R., 

2 Xelloeky.Enthovenylj.'R,, 13 Eq. 266; Kellock v. JEn- 

8 Q. B. 468, in Ex. Ch. ; thoven, supra. 

lb. 9 Q. B. 241, affirming « 46 & 47 Vict. c. 62. 
Jtoberts v. Crowe, lb. 7 0. P. 
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The method of transfemng eharee, and the guali- ^^^^^ "' 
fications, if any, which may be imposed on the right 
of the holder to transfer them, will depend in each 
case upon the constitution of the company, and the 
form of the articles of association. The shares may 
be transferable by delivery, by iudotsement, or by 
execution of a deed or other instrument in writing 
to be registered at the office of the company; and 
the registration may or may not require the assent 
of the directors. 

The following form is that generally used for Tmnrfer 
instruments of transfer. It is similar to that g^ven 
in the Companies Clauses Act,' and in the Companies 
Acts of 1856' and 1862 :' — 

I,A.B.,of , in ooBsidertttioii of thesamof£— 

paid by 0. D., of , hereiiiBftor oalled the said trans- 
feree, do herebj bargain. Bell, aaaign, and transfer to the 

said transferee, shares, numbered to 

[or, £ consolidated stock, or al Ihe can may bt\, of and 

in the undertaking oalled the company, to hold unto 

the said transferee, his executors, administrators, and as- 
signs, subject to the several conditions on which I held the 
same inuaediately before the execatiou hereof ; and I, the 
said transferee, do hereby agree to accept and take the s^d 
shares [or stock], subject to the conditions aforesaid. 

As witness onr hands and seals, this day of , 

year of our Tiord one tliousaud, kc. 
^ BEiiled, and delivered, &c. 



■ nfFcct that the cousideration mouej- set forlh 

■ liitj- differ from that which tho first seller will 
■p owing to Bubsales by intermodiatu buyers, 

Uat the Stamp Act rt'ijuirfa in such case that the 
deration money paid by the ultimate purchaser 
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sliall be the one inserted in the instrument, as 
regulating the ad valorem duty. Cases have oc- 
curred where the transferor has refused to execute 
a deed containing an apparent acknowledgment by 
him of the receipt of a sum larger than that really 
paid to him;^ and the Courts seem to have con- 
sidered that in the absence of such an explanatory 
note on the face of the instrument, he would be 
justified in refusing to sign what is not in fact the 
truth.* The form is in any case unsatisfactory, 
since, by the addition of a very few words, the real 
nature of the transaction might be set out so as to 
be intelligible to persons who are ignorant of the 
practice of the Stock Exchange, 
stamps. The instrument of transfer must be duly stamped,^ 



1 Mewbum v. Hatofty 20 L. T., N. S. 449. 

2 Case V. M'CUllan, 20 W. E. 113. 

3 The stamps required are as follows : — 

On any transfer, whether on sale or otherwise, £ «. d. 

(1) of any Bank of England Stock 7 9 

(2J of any stock of the East India Company . . 110 
(3) of any debenture stock, or funded debt of any 
company or corporation, or of any Canadian 
Consolidated £5 per Cent. Stock inscribed 
in the United Kingdom (unless the stamp 
duty be compounded for by the government 
of Canada), for every £100, and also for 
any fractional part of £100 of the nominal 

amount transferred 2 6 

On any transfer of any mortgage, bond, de- 
benture or foreign security duly stamped 
(see p. 81), for every £100, and also for any 
iractional part of £100 of tiie amount trans ^ 

f erred 6 

On any transfer on sale of any other securities, 
where the amount of the consideration for 

the sale does not exceed £5 6 

exceeds £5 and does not exceed ^10 • 1 

„ 10 „ „ 15 16 

„ 15 „ „ 20 2 

„ 20 „ „ 25 ...... 2 6 

„ 25 „ „ 60 5 

,, 50 „ „ 75 7 6 

„ 75 „ „ 100 10 
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the amount of stamps required depending generally 
upon tlie amount of consideration money. "WTiere 
the consideration itself consists of stock or marketable 
securities, the stamp must be regulated by their 
value.* Where any security has been bought for one 
consideration for the whole, but is transferred to 
the buyer in portions by different instruments, the 
parties are allowed to apportion the consideration as 
they like, provided that a distinct consideration for 
each portion is set forth in the transfer relating to it. 
"Where any security has been bought for one con- 
sideration for the whole by several buyers, but is 
transferred to them respectively by separate transfers, 
each transfer must bear a distinct stamp. The stamp 
duty is payable on all transfers executed in this 
country, although the security may consist of shares 
in an undertaking situate abroad.^ 

Shares may be transferred by instruments in other infonnai 
forms, ^ but it is desirable for convenience of regis- 



£ 8, 

exceeds £100 and does not exceed £125 12 



125 
160 
176 
200 
226 
260 
276 



150 
176 
200 
225 
250 
275 
300 





1 
1 
1 
1 
1 



15 
17 

2 
5 
7 
10 



d. 
6 

6 

6 

6 




300, for every £60 and also for any- 
fractional part of £50 of such 

amount or value 

On mortgage of any stock or marketable security, 
for every £5,000, and also for any fractional 
part of d^5,000 of the amount secured .... 10 

On any other kind of transfer 10 

Transfers of shares in the government or parliamentary 
stocks or funds are exempi. 



5 



1 33 & 34 Vict. c. 97, s. 71. 
Other special cases will be 
found in the following sec- 
tions. 



^ Wright v. The Commis' 
sioners of Inland Revenue^ 25 
L. J., Ex. 49. 

5 See Copeland v. JV. K B, 
Co,, 6 E. & B. 277. 
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Where deed 



tratlon to adopt the one given above. For example, 
if a deed of transfer includes a conveyance of other 
property, it might be extremely inconvenient to 
leave it at the office of the company, and indeed, if 
it were in complicated form, the secretary might be 
justified in refusing to register it.^ 

Under the Companies Clauses Act, it was necessary 
that all transfers of shares should be by deed, but 
under the Companies Act of 1862,* shares are to be 
tranf erable in the manner provided by the regula- 
tions of the company, which may or may not require 
the execution of a deed.^ For example, under the 
provisions of Table A. of this Act, which constitute 
the regulations of every limited company formed 
under the Act, imless excluded or modified by the 
articles of association, it is only necessary that the 
" instrument " of transfer be executed by the trans- 
feror and transferee ; there is, apparently, nothing 
to make the sealing or delivery of a deed compulsory. 

In the case, therefore, of a company subject to the 
■whenvoici. Companies Clauses Act, or of a company whose 
regulations require a transfer to be by deed, a trans- 
fer in blank, that is to say, signed by the transferor, 
leaving a blank for the name of the transferee, or 
for the description of the shares, being whoUy in- 
operative as a deed, is void at law ;* neither will the 
Committee of the Stock Exchange interfere (except 
under special circumstances) in any question arising 
out of the delivery of securities by transfer in blank. 
A deed which is void in this way may be made good 
by filling up the blanks in the presence of the parties 



Blank 
tranafera. 



* It, v. General Cemetery Co., 
6E. &B. 415. 

» 26 & 26 Vict. c. 89, s. 22. 

' See £x parte Sargent, L. 
E., 17 Eq. 273, where the 



transfer was by deed. 

* Hibblethwaite v. M^Morine, 
6 M. & W. 200; Swan v. North 
British Australasian Co., 7 H. 
&N. 603; 2H, & 0. 176. 
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who had executed it, the ratificatioii by them being 
eyidence of a re-delivery. 

But, inasmuch as the contract for the sale of the Effect npon 
shares is binding from the moment it was made, 
quite independently of any deed, or even of any 
writing, the mere execution of a void deed will of 
course not prevent the party from being held to his 
bargain, or from being liable in equity to execute 
a proper legal transfer;^ this question will depend 
entirely upon the validity of the original contract.* 

Where the regulations of the company, as in the when valid, 
great majority of cases, do not require the instrument 
of transfer to be under seal, a blank transfer will be 
perf ectiy valid, although purporting to be executed 
as a deed, for the addition of a seal will not render 
the instrument less effectual than it would have been 
without a seal.' 

It is usual for the directors of a company to require Certificates, 
the production of the certificates before allowing a 
transfer to be registered, but this seems to be a 
matter entirely within their discretion. The fact of 
the name of the transferor being on the register is, 
so far as the company is concerned, conclusive as to 
his legal titie, and the certificate is a solemn affirma- 
tion under the seal of the company that his name is 
on the register as the owner of the shares or stock.* 
It is given in order to enable him, upon a sale of his 
shares, to prove his title to them to the satisfaction 



^ Jfom«v. (7flw««w, 4DeG., ' Ortigosa y, Browne 38 L. 

F. & J. 681. But as to scrip, T., N. S. 145 ; Ex parte Sar- 
see Jackson y. Cocker, 4 Beav. ffent, li* B., 17 Eq. 273. 

69, and Beckitt v. Bilbrough, * Shropshire Union, %c. Co. 

8 Ha. 188. v. B., L. R., 7 H. L. 496 ; Re 

' See TayUr t. Great Indian Bahia and San Francisco Bail' 

Peninsular Bailway Co., 4 De way, L. R., 3 Q. B. 684 ; Shaw 

G. & J. 669. v. Fort Fhilip Gold Mining 



Co.y 13 Q. B. D. 103. 
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of a purcliaser; and, on the Stock Excliange, tlie 
Must ao- transfer deed must be accompanied by this certificate, 
transfer in order to constitute a valid delivery of the security ; 

deed 

the practice, however, is not to require the actual 
delivery of the certificate to the purchaser, because, 
in many cases, the seller may not happen to have a 
certificate representing the exact amoimt sold, but, 
instead of this, the selling broker, deposits the certi- 
ficate with the company, or with the secretary of the 
Share and Loan Department of the Stock Exchange, 
and gets indorsed on the deed a memorandum that 
it has been so deposited. This memorandum or 
"certification," as it is called, is treated in the 
House as a sufficient acknowledgment, and is ac- 
cepted in lieu of the certificates themselves. 

If there has been any fraud in the registration, or 
in procuring the certificate from the company, if, for 
instance, it has been obtained by means of forged 
transfers, the register would no longer be conclusive 
as to the title of the transferor. In such a case it is 
held that inasmuch as the company issue these certi- 
ficates for the purpose of being acted upon, so that 
the shares may be negotiated, any innocent trans- 
feree, who has acted on the faith of the certificate, 
would have an absolute right to indemnity from the 
company for any damage he may have sustained.^ 
The same right to indemnity has been held to exist 
where forged certificates have been fraudulently 
issued by the secretary of a company in the course 
of his ordinary employment.* It is clearly of import- 
ance that a purchasing broker should secure this 



* Be Bdhia and San Fran- L. R., 5 Ex. Ill, where, how- 

eisco Bail, Co,, L. R., 3 Q. B. ever, the form of the certificate 

i684 ; SimmT. Anglo-American was peculiar. 

Tel. Co.y 5 Q. B. D. 188. See * sf^^w v. Fort Fhilip Gold 

also Sart v. Frontino, ^c, Co., Mining (7o., 13 Q. B. D. 103. 
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right to indemnity in every case, tlie safest plan 
being apparently to take a transfer certified by the 
company's secretaiy. 

If it is sought to create an equitable mortgage of Effect of 
the security by deposit of the certificates alone/ ?SSoS*^ 
unaccompanied by transfer deed, it wiU be necessary ^3?^ 
for the mortgagee to inquire into the position of the 
intending mortgagor, for if the latter has only the 
legal title, and is in truth merely the trustee for 
another, the equitable mortgagee will be unable to 
enforce his claim in opposition to the original cestui 
que trust. To make himself perfectly safe, therefore, 
he should obtain an executed transfer, and procure 
registration also, for this is necessary to take the 
shares out of the order and disposition clausie of the 
Bankruptcy Act.* 

If the certificates so deposited are accompanied by Effect of 
transfers executed in blank, the very important ques- biank.^ "* 
tion arises how far such blank transfers operate as 
an estoppel ; that is to say, how far a person, who 
negligently executes a transfer in blank, would be 
bound by it in an action by an innocent person who 
has acted upon the faith of its being valid. The 
effect of a blank deed, where the articles of the com- 
pany required the transfer to be under seal, was very 
much discussed in the well-known case of Swan v. 
N. British Australasian Company,^ in which, after 
considerable difference of opinion, it was held by 
some of the judges that where a deed is void in that 
way there could be no estoppel. In that case the 



* See Sx parte Union Bank V.-C. See Ttw^s of July 29th, 

of Manchester, L. R., 12 Eq. 1884. 

364. 3 7 C. B., N. S. 400 ; 7 H. 

2 Ex parte Stewart, 11 L. & N. 603 ; and in Ex. Ch., 2 

T., K. S. 564 ; and Colonial H. & C. 175. 
Bank v. Whinney, per Bacon, 
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transfer deed liad been executed altogether in blank ; 
the person who executed it owned shares in two com- 
panies, and gave authority to his broker to fill them 
up with shares in one company, and the broker fiUed 
them up with shares in the other company, which 
were afterwards transferred to an innocent person. 
The Court held that the whole thing was a forgery, 
and that the proximate cause of the loss was not the 
negligent execution, but the forgery by the broker. 
The decision does not go the length of saying that if 
the broker had fiUed them up with the same shares 
which he was authorized to insert, the deed being, 
nevertheless, void in law, because executed in blank, 
the principal might not then have been estopped.^ 

A peirson who has signed a negotiable instrument 
in blank, is, if sued by a bona fide holder for value 
without notice, estopped from disputing any altera- 
tion made by filling up the blanks, imless it be 
clearly fraudulent on the face of it. But neither 
deeds, nor the usual instruments of transfer which 
purport to be deeds, are negotiable instruments. 
Nor is it possible to say that a person receiving a 
blank transfer is a holder without notice, because he 
necessarily has notice that the documents require 
to be other than they were when he received them, 
in order to pass any legal right or interest. There- 
fore, on each of these grounds, the general rule above 
stated is inapplicable to blank transfers. If the 
person taking such a transfer makes no inquiry, he 
acquires no more right or interest in the security 
than the person from whom he takes it, and would, 
even after registering the transfer in his own name, 
be in no better position than his immediate trans- 



^ See Sunter v. Walters, L. B., 7 Ch. 75. 
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feror if sued by tlie true owner of tlie security.^ 
But if the person depositing the blank transfer is 
himself the registered true owner, his act would of 
necessity imply an authority to the depositee to fill in 
the blanks in whatever way is necessary to complete 
his security, and to insert his own, or possibly some 
other, name as transferee. Even if the depositee has 
power to delegate this authority to a third person, it 
would still remain subject to any limitation put upon 
it by the true owner, and could not affect the in- 
strument of transfer with the character of negotia- 
bility. The practical effect of these considerations 
is, that a blank transfer is a good security only when 
deposited by the actual owner of the shares, or 
else when accompanied by an authority from him, 
enabling the holder to deal with it. 

It may be said, therefore, speaking generally, that Prior equi- 
the transferee, as between himself and his trans- tensti. 
feror, takes the place of the latter, both as regards 
the past and the future;' but, with respect to the 
rights of third persons claiming a prior equitable 
interest, the rule is, that in the case of any negotiable 
securities transferable by delivery, such as ordinary 
securities to bearer,' the title of a bona fide purchaser 
for value, if acquired without notice of any such 
prior interest, cannot be impeached; and the same 
rule applies to registered securities where a valid 



1 France v. Clarh, 26 Ch. 
D. 257. The American de- 
cisions in M'Niel v. The Tenth 
National Banky 46 New York 
Hep. 325, and Moore v. MetrO' 
politan National Bank, 65 ib. 
41, are in favonr of the es- 
toppel against the owner of 
non-negotiable securities who 
has oonf eirred upon another 



the apparent power of dispo- 
sition over them by endorsing 
an assignment on the certifi- 
cates whether in blank or 
otherwise. 

^ May hew* t case, 6 Dq G-., 
M. & a, 837. 

^ Qorgier y. Mieville, 3 B. 
& 0. 45. 
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transfer has been executed, and tlie legal right to be 
registered has been similarly acquired.^ 
Nepotia- Whether this rule is applicable to other securities 

flecmities. wiU depend in each case upon whether such negotia- 
bility can be established by evidence of usage. ThuB, 
in the case of Goodwin v. Eobarts,^ it was decided 
that the scrip of a foreign loan may be shown to be 
transferable to bearer by general usage where there 
is no enactment or agreement to the contrary ; and 
.such usage was shown to exist in all the stock 
markets of Europe with reference to the Russian 
and Hungarian Government loans which were in 
question in that case. It has recently been held that 
American Government bonds which have been "called 
in," cease to be negotiable instruments at the time 
fixed for repayment. This was decided by the Court 
of Claims, to whom the question had been referred 
by the Treasury Department of the United States, 
and the judgment of that Court was held by 
Stephen, J.,^ to be binding here, in an action by a 
bona fide purchaser of such bonds for the return of 
the purchase-money, although the learned judge 
declined to express any opinion upon the merits of 
that decision. The bonds turned out to have been 
stolen in America, and were successfully claimed by 
the true owner; and it was held that the contract 
between the parties in England must be construed as 
if it had been made with reference to the American 



1 Bodds V. HilU, 2 Hem. & « L. R., 10 Ex. 76. 337; 

M. 424; Ward v. 8, K £. 1 App. Cas. 476. The French 

Co., 2 E. & E. 812 ; Water- goyemment wiU, 'subject to 

home Y. JamUson, L. B., 2 notification in the BuUetm 

Sc. App. 29 ; Donaldson v. OJiciel, restrain the negotia- 

GiUoty L. R., 3 Eq. 274 ; £x bility of individual bond* for 

parte Sargent, L. B., 17 Eq. good cause shown. 

273. 3 Raphael v. £urt. See 

Timet of July 8th, 1884. 
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law as subsequently declared, and that the purchaser 
therefore acquired no better title than the vendor 
had to give. The plaintiff in this case also sought 
to recover on the ground of an alleged custom in 
London, that in such cases the vendor should return 
the purchase-money if the bonds were not paid on 
presentation, but he failed to establish such a custom. 
Judgment was, however, given for the plaintiff, on the 
ground of an implied warranty of title by the defen- 
dant under the circumstances of the case. 

In another case the same rule was applied to 
establish the negotiability of scrip certificates of 
shares in a banking company before insertion of the 
name in 'which the shares are to be registered,^ the 
evidence in this case being applicable to similar 
certificates in railway, mining, gas, water, and other 
companies. The shares and bonds of American rail- 
way companies, when endorsed to bearer, would 
probably also be treated as negotiable instruments. 

Specific performance of a contract may be decreed Spedflc per- . 
in cases where the securities contracted to be sold 
are not currently dealt in or always to be obtained 
in the market ; but in the case of current securities 
the buyer's remedy for breach of the contract will 
generally be confined to an action for damages. 
This was decided with reference to South Sea Stock 
in the leading case of Cuddee v. Eutter,* where it 
was considered that the plaintiff would not suffer at 
all by the non-performance of the agreement speci- 
fically if the defendant paid him the difference be- 
tween the contract price and the market price at the 
time of action, and this principle has been frequently 
acted on in subsequent cases.^ With this exception, 

* jRumball v. The Metropoli- ' See notes to Cuddee v. 

tan Bank, 2 Q. B. D. 194. RuUer, 1 L. 0., Eq. 848. 

2 6 Vin. Ab. 638, pi. 21. 
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an action will lie for tlie specific performance of the 
contract, if it is capable of being performed,^ even 
although the directors of the company should refuse 
to allow the transfer.^ It may often happen, 
especially in a winding-up, that power is given to 
the directors or liquidators to refuse registration, 
but that is no reason why the Court should not order 
it to be done if it is possible,^ because the contract 
between the intending transferor and transferee is 
valid without the consent of the directors, and is 
independent of it.* 

Specific performance has also been granted of a 
•contract entered into for the sale of scrip certificates 
in a proposed railway company before its incorpora* 
tion by Act of Parliament.* But where shares have 
been sold in a projected company which is never 
formed, so that the subject-matter of the contract 
never has any existence, this would be otherwise. 
In such a case it has been held that the purchaser is 
entitled to recover back his money from the vendor 
as on a failure of consideration.' 

The transfer of Bank Stock, or government secu- 
rities transferable at the Bank of England, is carried 
out as follows : — ^A ticket, which is printed and sup- 
plied by the Bank, is issued, with the name of the 
buyer inserted, by the purchasing broker, and passed 



* Cheale v. Kenward, 3 De Q-. 
& J. 27 ; Duneuft v. Albreeht, 
12 Sim. 189 ; Shaw v. Fxaher, 
2 De a. & S. 11; 6 DeG., M. 
& G-. 696. 

2 FooUy.MiddUton, 29Beay. 
646. 

' Itohins V. Fdwards, 15 W. 
B. 1066. 

* The contrary appears to 
have been decided in JBer- 
mingham y. Sheridan^ 33 Beav. 



660 ; but this case is not now 
to be relied on, see ante, p. 104. 
* Beekitt v. Bilbnmgh^ 8 
Ha. 188 ; but see Jaekson y. 
Cooker^ 4 Beav. 69, where the 
yendor had not taken any 
steps to become proprietor of 
the shares contracted to be 
sold. 

. ' Kempton y. Saunden^ 4 
Bing. 6. 
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in the same way as tlie ticket ia the case of ordinary 
registered securities. It is different in form from 
the ordinary ticket, in that the name of the trans- 
feror must be inserted by the ultimate selling mem- 
ber. The ticket is then taken to the Bank, where it 
is copied into a book kept for the purpose; the 
transferor signs this book, and also a receipt^ for 
the purchase-money, the signatures being witnessed 
by a clerk of the Bank. Transfers of government 
securities can be made at the Bank, without fee, on 
any business day except Saturday' up to half -past 
two, if the ticket has been put forward before one 
o'clock, otherwise a fee of 2^ . 6d, is charged. This 
fee is payable by the seller, but it may be claimed 
by him from the buyer if, owing to delay on the part 
of the latter, the ticket has not been passed to him 
at least ten minutes before one. On the transfer of 
Bank Stock a fee is always payable by the seller, 
amounting (inclusive of the transfer stamp of 78, 9d.) 
to 98. where the amount of stock transferred is 25Z. 
or tmder, and to 12*. where it is above that sum. 
By the custom of the Stock Exchange these fees are 
repaid by the purchaser to the transferor, if a jobber, 
where the amount of stock bought is under 500/. A 
formal identification of the transferor is always re- 
quired by the Bank, and, therefore, where he is not 
personally known to them, he is usually accompanied 
and identified by a broker with whom they are 
acquainted. The receipt is handed over to the trans- 
feree, who is recommended, as a protection against 
fraud, to sign the book also, and thereby accept the 
transfer. 

' This receipt is exempt fee of 2«. 6^., and no transfer 

from stamp du^. made after one o'clock, except 

^ On Saturdays no ticket when it happens to be oonsol 

can be pnt forward without a account day. 
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Government Under the National Debt Act, 1870,^ a person wlio 
^ ' is entered in the books of the Bank as the holder of 
any of the Three per Cent. Annuities, may obtain a 
certificate with coupons annexed, payable to bearer, 
which would then be transferable without the for- 
malities described above ; or the certificate may be 
converted into a nominal certificate, by inserting the 
name of any person as the owner, and he alone is 
then recognized as such at the Bank. In the event 
of the loss or destruction of a stock certificate or 
coupon, a new one will be issued by the Bank, on 
receiving indemnity to their satisfaction. The same 
regulations are applicable to the other Grovemment 
funds, also to the India stocks, and to the Metro- 
politan Board of Works stocks, with the exception 
that names cannot be inserted in certificates for India 
stocks. 

Transfer of Shares in cost-book mining companies are ordi- 

oost-Dook , , . 

mining narily transferred by a document, in which the trans- 
feror acknowledges that he has transferred, and the 
transferee acknowledges that he has accepted, the 
shares mentioned. This document is signed by both 
parties, and forwarded to the purser by the trajis- 
f eree, and is the authority to the purser to register 
the transferee as a shareholder. By the Stamp Act * 
a duty of sixpence is imposed on such an authority, 
or on any notice of the transfer sent to the purser. 



1 33 & 34 Vict. 0. 71, Part V. 

2 33 & 34 Vict. 0. 97, s. 3. 
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CHAPTEE VI. 

I 

DEFAULTERS. 

If a member of the Stock Exchange becomes unable insolvency 

• , of meniDcr. 

to fulfil his engagements in the House, he is declared 
a defaulter by direction of the chairman, deputy- 
chairman, or any two members of the Conmiittee. 
The declaration of default is made publicly in the 
House, but was until lately not communicated in 
any way to the outside world, it being in fact open 
to doubt whether such a communication woxdd not 
have amounted to a libel ; the Committee are, how- 
ever, now empowered by the rules to notify to the 
public the name of any member who has become a 
defaulter. 

It is also open to the defaulter, or his outside ere- Eflfectof 

^., . •<*.< 1* •■II 1 dedaratioii 

ditors, to institute proceedings m bankruptcy or of default, 
liquidation in the ordinary manner. In either case 
he ceases ipso facto to be a member of the Stock 
Exchange, and thereby ceases to be under the juris- 
diction of the Committee. It will be seen that the 
rules applicable in cases of default are only so far 
binding on the defaulter that he will not be re- 
admitted as a member unless he, within fourteen 
days of his failure, deliver to the Official Assignee, or 
to his creditors, his original books of account, and, 
if required, give up the name of any principal in- 
debted to him, and otherwise submit himself to the 
reasonable demands of his creditors. The creditors 
have also the usual power of making the debtor a 
bankrupt, although this is rarely done, it being more 
advantageous to both debtor and creditors that the 
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estate ahoTild be wound up by the Official Assignee 
under the rules. It being prohibited by the rules 
for any member to be engaged in another business, 
the debts of a defaulter (with the exception of ordi- 
nary tradesmen's bills, for which, if there are any 
assets, provision is* made) are confined to Stock Ex- 
ohange debts and advances of money made to him by 
friends and relations, and it is therefore not so fre- 
quently the case as might be imagined that there are 
hostile creditors who are not bound by the rules, and 
who would proceed Against the debtor in bankruptcy. 

The Official Assignee and his Deputy are appointed 
annually by the Committee. Their duty is to obtain 
from the defaulter his original books, of account, 
and a statement of the sums owing to and by him ; 
to attend meetings of preditors, and to simmion the 
defaulter before such meetings ; to enter into a strict 
examination of every account ; to investigate any 
bargains suspected to have been effected at unfair 
prices ; and to manage the estate in conformity with 
the rules, regulations, and usages of the Stock 
Exchange. 

The position of the trustee in bankruptcy was 
b^^Scy. discussed in the case of Oooke,^ a member, who, on 
becoming ' unable to meet his engagements, and 
having been declared a defaulter, had handed over 
his assets to the official assignee for distribution 
among his Stock Exchange creditors. Oooke stated 
that he had no debts outside the Stock Exchange, 
and the official assignee thereupon apportioned the 
assets among the Stock Exchange creditors ; but it 
afterwards appeared that he had outside debts, and 
he was declared a bankrupt. The trustee in the 
bankruptcy was held entitled to claim &om the 



Fodtionof 



1 JSx parte Bafftry^ 4 Ch. D. 666 ; 8 Appi Oas. 213. 
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Official Assignee a return of the assets handed to 
TiiTn ; the outside creditors were not bound by what 
had been done, their rights were not affected, and 
the handing over the assets of the defaulter to the 
Official Assignee was held to amount to a cessio 
bonorum, and to be an act of bankruptcy, and 
therefore void as against the trustee. 

The assets, which formed the subject of disciission Assets. 
in that case, consisted mainly of a sum of money 
which stood to the credit of the debtor at his bank. 
It is to be observed that there is nothing in the rules 
relating to defaulters which calls upon them to hand 
over their bank balances; the rules relate to the 
collection and distribution only of differences, pro- 
ceeds of stock in course of transit, surety money, and 
special funds created under specific rules alluded to 
below; aU other payments made by the defaulter, 
such as that in the case cited, whether made under 
pressure or not, are voluntary payments, and can 
only be received by the Official Assignee with due 
regard to the bankruptcy laws. But it is submitted 
that it would be otherwise in the case of money 
collected by virtue of the rules. Proceeds of stock 
delivered and not paid for may, as we have seen, be 
followed ; surety money and other special claims are 
payable only for specific application, and form an 
artificial fund which never belonged to the defaulter, 
but which is created by the rules, and only exists 
for the purpose of distribution in a particular way. 
* On this principle it was held in Plumbly's case ^ Ei^ht of 
that the differences collected by the Official Assignee aS^mces. 
in a case of default do not form part of the assets of 
the defaulter so as to pass to the trustee in bank- 
ruptcy. In that case the defaulter was indebted to 



Fx parte Grant ^ 13 Gh. D. 667. 
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certain non-members and unable to pay; at the 
same time lie had large contracts open in the Stock 
Exchange. He filed a petition in the bankruptcy 
court, under which a receiver was appointed, and the 
same day he gave the usual notice to cause himself 
to be declared a defaulter. The OflB.cial Assignee 
proceeded in the usual way to close all his accounts, 
reducing them to a simple pay and receive list of 
differences ; and the receiver in the liquidation, 
having obtained possession of the defaulter's books, 
sent out claims in writing on the account day to all 
members having differences to pay. The OflB.cial 
Assignee, on the other hand, not having the books, 
put up a notice in the Stock Exchange that all mem- 
bers having differences to pay should pay to him 
in accordance with the rules. The Official Assignee 
received the whole of the money, and was held to be 
entitled to it as against the trustee, with whom there 
was no privity of contract, and whose rights against 
any debtor to the bankrupt were not affected by what 
had been done. In the result, so far as regards any 
contracts entered into by the bankrupt, upon which 
there is a difference to pay, his estate is liable^ ; but, 
on the other hand, it is not possible for the trustee 
to recover where there is a difference to receive, 
because when the time arrived for the completion of 
the contracts the defaulter would not have been ready 
himself to perform' them. 

An interesting question may arise as to whether 
the declaration of default brings the defaulter within 
section 4 of the Bankruptcy Act,^ by sub -section (A) 
of which it is enacted that a debtor comioaits an act 
of bankruptcy if he " gives notice to any of his cre- 
ditors that he has suspended, or that he is about to 
suspend, payment of his debts." Where the declara- 

1 See p. 131. 2 46 & 47 Vict. c. 52. 
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tion is made in tlie usual way by tlie creditors that '^ . 
the defaulter is unable to complete his contracts, it 
would seem that the statute could not apply, but that 
it would depend in each case upon the facts. 

Members of the Stock Exchange are not allowed Assigmneint 

. -I . 1 . of claims to 

by the rules to sell or assign their claims to non- non-mem- 
members without the concurrence of the Committee. 
Any such assignment must be immediately notified 
to the official assignee. 

Members are also forbidden to carry on business Dealings. 

for or with 

for a defaulter for his benefit without the consent of defaulters, 
his creditors and the sanction of the Committee, but 
in the case of the default of a broker, permission is 
generally granted to some other broker to carry on 
his business pending the settlement of his affairs.^ 
Nor are members allowed to deal with a defaulter on 
his own account until he has been re-admitted as a 
member of the House. 

The fortnisrhtly settlement of all bargains has the Private 

failtues. 

elements in it of an absolute test of solvency, and 
no creditor of a member is allowed to connive at a 
private failure by accepting less than the full amount 
of his debt, and if this be done the creditor is liable 
to refund any money or securities received from the 
defaidter, provided he be publicly declared within 
two years from the time of such compromise, the 
property so refunded being applied to liquidate the 
claims of subsequent creditors. Any arrangement 
for settlement of claims, in lieu of bona fide money 
payment on the day when such claims become due, 
is considered as a compromise, and is subject to this 
provision. In case the Committee obtain knowledge 
of any private failure, the name of the defaulter is 
at once publicly declared. 

^ See ante, p. 65. 
M. K 
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BifferenoM Differences allowed to remain unpaid for more 
than two business days beyond the day on which 
they become due cannot be proved against a de- 
faulter's estate, or set off against any difference due 
to a defaulter at the time of his failure. Differences 
overdue and paid previously to the day of default do 
not have to be refunded. The business of the settle- 
ment each fortnight is more than can possibly be 
completed in one day. By this rule, if a member is 
declared a defaulter within two business days beyond 
that on which the payment became due, the official 
assignee treats the default exactly as if it had taken 
place at eleven in the morning of the pay-day — that 
is, all members who have received differences have 
to refund (under Eule 149) such portion as shall 
reduce their dividends to an equality with the other 
creditors. Payments made by the defaulter prior to 
his declaration for stock are not, however, recoverable 
so far as the average value of the stock on the day 
of delivery; the difference, however, between such 
average value and the actual amount paid is refunded. 
The reasons for the above rules are obvious ; and 
any departure from them would place the member 
to whom indulgence is shown in a position which 
may be fitly compared to that of a person having an 
unregistered bill of sale over his good^, and trading 
and obtaining credit under false pretences. 
Prooednre The method of dealing with cases of default on the 

on the Stock 

Exchange. Stock Exchange is as follows : usually the member 
himself communicates to the secretary his inability 
to fulfil his engagements, but should he give private 
intimation to this effect to a creditor in the House, it 
is the duty of the creditor not to make any compro- 
mise with the defaulter, but to immediately com- 
municate with the chairman, deputy-chairman, or 
two members of the Committee, in order that the 
member in default may be immediately declared. 
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Immediately after the declaratioii of default, it is Assignee to 
the duty of the official assignee to fix publicly the ^ 
prices current in the market immediately before 
the declaration; at which prices all persons having 
accounts open with the defaulter must close their 
transactions by buying of or selling to the official 
assignee such stocks, shares, or other securities as 
the defaulter may have contracted to take or deliver, 
the differences arising from the defaulter's trans- 
actions being paid to or claimed from the official 
assignee. Any dispute which may arise as to the 
prices named is decided by two members of the Com- 
mittee. Differences are not claimed until they be- 
come due, that is to say, on the following settling 
day. 

This closing of contracts by the official assignee 
reduces the whole of the defaulter's estate (and this 
must be understood throughout to mean the estate in 
the Stock Exchange) to a debtor and creditor list 
of differences, all stocks being eliminated, and the 
accounts being thereby adjusted, with the defaulter, 
as it were, dropped out of each series of bargains 
in which he may have formed part. The amount 
due by the defaulter when so adjusted has been held 
to be a *' liquidated sum " within the meaning of the 
Bankruptcy Act, so as to support a petition against 
him.^ 

The official assignee then proceeds to summon a 
meeting of creditors, under whose direction he winds 
up the estate, and pays such dividend as it may 
afford. A certain anomaly here occurs as to the 
rights of non-members : the closing of all contracts 
with the defaulter at the prices fixed by the official 
assignee is binding only upon members ; a principal 

1 Ex parte Ward, 22 Ch. D. 132. 
k2 
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of a defaulting broker does not necessarily agree to 
have his stock so closed, but may give notice to the 
dealer of his claim to complete/ such completion 
being effected at the last bargain price, provided the 
principal has himself completed his contract up to 
that date. Should the principal himself have made 
default, it is obvious that he cannot exercise this 
right, but is liable to be sued for the amount due 
at the time he made default, and for such further 
amount as may have become due upon the decleiration 
of the broker's default. Should a dealer, having a 
contract open with a defaulting broker at the time 
of his declaration, be called upon by the principal, 
or himself call upon the principal to complete, he 
thereupon receives from or pays to the principal the 
difference which otherwise he would have had to 
receive from or pay to the official assignee. In order, 
therefore, to maintain the absolute equality amongst 
creditors provided for by Eule 149, the dealer would 
refund to, or claim from, the official assignee any 
such difference, remaining himself in the exact posi- 
tion he occupied at the moment the default was made 
known, 
iteodving A member who has received a difference on an 

daixnspro . . . .-i i i a -i. -i 

spectiveiy. account, pnor to the regular day for settling the 
same, or who has received a consideration for any 
prospective advantage, whether by a direct payment 
of money, or by the sale or purchase of stock at a 
price either above or below the market price at the 
time the bargain was contracted, or by any other 
means, prior to the day for settling the transaction 
for which the consideration was received, must (in 
case of the failure of the member from whom he 
received such difference or consideration) refund the 

1 See p. 65. 
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same for the general benefit of the creditors ; and 
any member who has, under the circumstances above 
stated, paid or given such difference or consideration 
to a defaulter, must again pay the same to his cre- 
ditors; 80 that, in each case, all persons may stand 
in the same position as if no such prior settlement 
or other arrangement had taken place; and a creditor 
receiving under any circumstances a larger propor- 
tion of differences on a defaulter's estate than that 
to which each of the creditors is entitled, must refund 
such portion as to reduce his dividend to an equality 
with the others. 

Claims are not admitted if they arise out of trans- Transao- 
actions which are prohibited by the rules, or specially recognized, 
stated to be not recognized or not sanctioned by the 
Committee. The refusal of their sanction, it may be 
observed, would not affect the rights of the parties 
to enforce any contract at law. It may practically 
be taken to amount merely to this : that although 
the Committee have the power of expelling members 
for non-fulfilment of contracts generally, yet they 
will not exercise the power in certain cases ; but the 
contract would still remain good at law as between 
the parties to it,^ and might be insisted on if the 
defaulter were declared a bankrupt. 

In distributing the assets, the differences due to Priority of 
the defaulter are kept separate, and appHed in differences, 
priority to the settlement of differences due from 
him, because, owing to the inability of the defaulter 
to take or deliver stock, all bargains open at the 
time of default have to be closed at the prices fixed 
by the official assignee, and a clear moral trace of 
right exists, although, legally, in the case of default 
of a dealer, no privity of contract could be established. 

1 Marten v. Gibbon, 33 L. T., N. S. 561. 
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These differences generally form the largest portion 
of the assets. 

Should a member have delivered securities to a 
defaulter, before he has been declared, without re- 
ceiving due payment of the purchase-money, he is 
entitled, so far as regards their value at the average 
price on the day of delivery, to be paid pro rata, and 
preferentially, out of assets resulting in any manner 
from such securities, or derived from the defaulter's 
own resources ; and, should these prove insufficient, 
he participates as to the balance of such claims, with 
other creditors in any surety-money of the defaulter. 

Non-members are, under certain circumstances, as 
we have seen, allowed an equal participation of assets, 
subject to the same conditions as members. This 
rule applies in the first instance to differences, and 
should be considered together with Bule 149 above 
alluded to, but it cannot be imported into all the 
rules ; each case would have to be adjudicated upon 
by the Committee. A non-member could clearly not 
be compelled under Bule 149 to refund money received 
for differences, and if he refused to do so he would 
not be considered to be entitled to claim at the hands 
of the Committee any advantages under the rules. 

In the case of loans of money made upon securities 
valued at less than the market price, the lender must 
realize his securities within three clear days from the 
declaration of the borrower as a defaulter, (unless 
the creditors consent to a longer delay,) or must take 
them at a price to be fixed by the official assignees, 
with appeal to any two members of the Committee. 
Should the security be insufficient, the difference may 
be proved against the defaulter's estate. 

No loan without security is admitted as a claim on 
the differences of a defaulter's estate; nor is any 
such loan, when of longer duration than two business 
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days, admitted as a claim on any other of liis assets ; 
and should any unsecured creditor receive payment 
of liis loan from a member on the day of his default, 
such payment being made out of assets not belong- 
ing to the defaulter previously to that day, he must 
refund the amount so recieived for the benefit of the 
defaulter's estate. 

If a creditor of the defaulter be dead, the dividend Dividends 

. « due to de- 
due to him is paid to his legal representative, or if ceased cre- 

the creditor be himself a defaulter, it is paid to his 

creditors. 

The defaulter who has complied with all the fore- Ee-admis- 
going provisions, and whose estate has been distri- 
buted in accordance with them, is then eligible for 
re-admission as a member, provided he has paid 
from his own resources, independently of his secu- 
rity-money, at least one-third of the amount for 
which he is liable in the Stock Exchange as the 
balance of his transactions, whether on his own ac- 
count or that of principals; or, in the event of his 
debts being less than the amount which his sureties 
may be called upon to pay, provided that he has 
refunded to the sureties one-third of the amount 
paid by them. 

The re-admission of defaulters is in two distinct ciaases 
classes. The first class is for cases of failure arising defaulters 
from the default of principals, or from other circum- mitted. 
stances, where no bad faith, nor breach of the re- 
gulations of the House, has been practised; where 
the operations have been in reasonable proportion to 
the defaulter's means or resources; and where his 
general conduct has been irreproachable ; and the 
second class, for cases marked by indiscretion, and 
by the absence of reasonable caution. 

The effect of re-admission is not equivalent to a EflPect of re- 
discharge under the bankruptcy laws, nor does it 
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operate as a discliarge or release of Stock Exchange 
debts; they can only be discharged by payment.* 
On the other hand, one member is not allowed to 
sue another without the permission of the Com- 
mittee, so that in the result the whole matter rests 
with the Committee, who every year, upon the re- 
admission of members, take specially into their 
consideration the question of the position of mem- 
bers who have been declared defaulters ; and if they 
think that any such member is in a position to make 
some further payment, they intimate their opinion 
to him, and it frequently happens that payments are 
accordingly made from time to time towards the 
liquidation of old liabilities. 

1 Ex parte TTard, 20 Ch. D. 356. 
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CHAPTEE Vn. 

SPECIAL SETTLING DAYS AND OFFICAL QUOTATION OF 

NEW LOANS. 

The circumstances under which the Committee will spedai 
grant a special settling day for transactions in the 
scrip of a new loan, or in the shares of a new 
company, have already been briefly aUuded to. The 
refusal to flx such a settling day has the effe.ct of 
rendering nugatory all contracts made previously for 
the special settlement, and is therefore now never 
refused unless some real impediment exists to the 
carrying out of bargains, the result of conspiracy on 
the part of promoters or directors. But when, either 
at the time of the application for a settlement, or 
shortly afterwards, the further application is made to 
the Committee for a " quotation," that is, for their Quotation, 
authority that the bonds of the loan or the shares of 
the company may be quoted in the official Hst, then 
greater strictness is exercised. The grounds upon 
which the Committee will allow a quotation seem to 
have been the subject of more misapprehension out- 
side the Stock Exchange than any of the other cus- 
toms described in these pages. It is often supposed 
that the requirements of the Committee are directed 
chiefly, if not entirely, to the soundness and general 
stability of the loan or company to which they are 
applied, and the quotation is accordingly looked upon 
as a sort of certiflcate of the soundness of a new 
scheme. In point of fact, the Committee do not, and 
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could not, profess to do more than ensure due com- 
pliance with all necessaiy formalities in bringing out 
a new concern, so that its securities may be safely 
dealt in, without in any way entering into the 
question of the ultimate probability of success. 

An unsuccessful attempt has been made to avoid 
the decision of the Committee upon the question of 
the appointment of a special settlement on the ground 
that their functions axe in this respect judicial, and 
therefore that the personal interest of any of them in 
the matter in dispute operated as a disqualification.^ 
Official list. The official list of prices is published daily with 
the sanction of the Committee; and without their 
sanction no member is allowed to publish and sell 
any such list. It consists of two distinct parts : one, 
the record of bargains marked during business hours, 
from 1 1 to 3, which is, strictly speaking, official ; and 
the other, the ** closing quotations," which are not 
really under official supervision at all. Under the 
heading of " business done," no price is inserted 
unless the bargain represented has been made in the 
Stock Exchange, between members, at the market 
price ; nor would it be inserted on the authority of 
one only of the contracting parties if he were to 
refuse, when required by a member of the Com- 
mittee, to disclose the name of the member with whom 
he had dealt. In the list of *' closing quotations" 
prices are inserted which are supplied to the publisher 
or his assistants by the dealers in each market, but 
which are in no way officially revised. In the case 
of non-current securities these quotations may, owing 
to the absence of business, be only nominal, and it 
does not always follow that any one could be found 
who would be willing to deal at these prices, so that 



Biuiniess 
done. 



Glosiii^ 
quotatioiu. 



1 Ex parte Ward, 20 Ch. D. 366. 
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they are not always to be depended upon, and are, 
indeed, in some cases seriously misleading. 

In the ofEicial list of business done, the Committee ^^^^ 
guard, as far as possible, against any conspiracy to 
raise or lower the price of a security, by refusing to 
allow bargains to be marked which are outside the 
current quotations, unless specially marked as excep- 
tional transactions; if, therefore, any fictitious bar- 
gain should be marked, it is open to other members 
to object, and to have it struck out on obtaining the 
authority of the chairman, deputy chainnan, or two 
members of the Committee. 

It is a criminal offence to conspire to raise the ^*^ _ 

*■ rumoTirSa 

price of public securities by false rumours, even 
although it be not shown to be done with a view of 
defrauding any specified persons. It is a public 
mischief, complete even independently of any persons 
becoming purchasers at the enhanced prices.' 

The requirements of the Committee on an appHca- when set- 
tion for a special settlement, or for a quotation, are quotation 
set out in Eules 127 to 133. They will not recognize 
' new bonds, stock, or other securities issued by any 
foreign government that has violated the conditions 
of any previous public loan raised in this country, 
unless it appears to the Committee that a settlement 
of existing claims has been assented to by the general 
body of bondholders. Companies issuing such secu- 
rities are liable to be excluded from the official list. 
Nor will the Committee, after the restoration of 
peace, recognize or allow the quotation of any loan 
raised by a power whilst at war with Great Britain. 

The power thus reserved by the Committee of P^iii^es 

•*^ ... before allot- 

refusing a settlement and rendering void all bargains ment. 



^ R,Y.de Berenger, 3 M. & S. 67 ; see E, v. Esdaile, 1 F. & 
P. 213. 
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previously made affords a remedy against the frauds 
and dishonest practices to which the custom of deal- 
ing in shares before allotment has frequently led. 
These dealings commence as soon as a ne^ loan or 
company is made known to the public, and the sort 
of transactions to which they have occasionally given 
rise will be foimd described at length in the Report 
of the Commission which sat in 1877. 
Fpnnation Under the Companies Acts, 1862 and 1867, it is 

of company. •*• ' 

competent to any seven persons to form a company, 
fix the amount of its proposed capital, and agree 
together as to the objects or purposes of the new 
association. This done, a prospectus is issued to the 
public, who are invited to send in letters of applica- 
tion for shares accompanied by a deposit of money. 
Within a limited time, varying perhaps from a few 
hours to many weeks, the list of applications is closed 
and the promoters of the new company proceed to 
allot the shares among the applicants in such numbers 
and proportions as they please. Sometimes it is 
declared in the prospectus that a portion of the shares 
will be reserved for particular purposes and not 
allotted. Sometimes they are so reserved and not 
allotted, without notice in the prospectus of any such 
intention. 

In such a system it is obvious that the problem 
for the promoters of a new undertaking is, how to 
get the whole or a sufficient nimiber of shares applied 
for by the public to start the company. 
Quotationof It would be beyond the scope of this work to 
ne^Bpfl^ers. describe the tactics which have sometimes been 
adopted by promoters in order to attain this end. 
The only part which the Stock Exchange plays in this 
process is to provide a market in which it was possi- 
ble, when dealings before allotment were more fre- 
quent than at present, to create a misleading premium^ 
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and to get this premium quoted in the newspapers. 
It should be observed, that although dealings before 
allotment are not forbidden by the Eules of the Stock 
Exchange, business of this kind cannot be *' marked" 
or quoted in the official list, and a new undertaking 
is not officially known or recognized until the appli- 
cation for a special settlement. 

. The Stock Exchange has, however, been compelled Cornering, 
to take measures for its own protection and that of 
the public against the manoeuvres of unscrupulous 
persons interested in floating companies. It has 
happened that promoters have bought the shares of 
their company to such an extent as to obtain an un- 
fair control of the market, having the allotment in 
their own hands and the power, if they choose, to 
allot only to themselves and their friends, possibly 
under conditions which prevent sale. 

Accordingly the rules of the Stock Exchange, as 
administered by the Committee, provide methods of 
defeating such combinations. They hear and en- 
tertain any objection that any member may make to 
the settlement being granted ; and if it is shown to 
them that the promoters have by their dealings, 
coupled with the allotment, practically obtained the 
command of the market, and placed the dealers or 
sellers in an unfair position, the settlement is refused 
and all bargains are thereby rendered void. 

It has been attempted on behalf of a broker to 
repudiate a bargain in shares of a new company on 
the ground that the special settlement, on which such 
a bargain is contingent, was obtained by fraud. It 
was held, however, that under such circumstances, 
the validity of a bargain entered into by persons who 
were not parties to the fraud, is not affected.^ 

' ■ ■ ■ I ^^^„^,^^^„^^_^ , ,.■■■.■ II. — ■■ ■ — ■ - II ■■ I ■ — ^W^M . W ' 

1 Ex parte Ward, 20 Ch. D. 356. 
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ijabflity for Jf false Statements are made to the Committee in 

false state- 
ments, order to induce them to grant quotation or settle- 
ment, the guilty parties may at law be made criminally 
Criminal. or civilly Hable. Thus, in the Eupion Q-as case/ the 
promoters of the company were convicted on a charge 
of agreeing together by false pretences to deceive the 
members of the Committee, and to induce them, con- 
trary to the true intent and meaning of the rules, to 
order a quotation of the shares of the company in the 
official list, and thereby to induce and persuade divers 
of the liege subjects who should thereafter buy and 
sell the shares of the said company, to believe that 
the said company was duly formed and constituted, 
and had in all respects complied with the rules, so as 
to entitle them to have their shares quoted. 
Civa. The civil liability of promoters under such circum- 
stances at the suit of any person suffering loss in con- 
sequence, would seem to follow directly from the 
general principle of law that every man is held re- 
sponsible for the consequences of a false representa- 
tion made by him to another upon which a third 
person acts, and so acting is injured or damnified; 
provided it appear that such false representation was 
made with the intent that it should be acted upon by 
such third pejson in the manner that occasions the 
injury or loss, and provided also that the injury so 
sustained is the immediate and not the remote con- 
sequence of the representations so made.' 

Thus, in the case of Bedford v. Bagshaw^ the 
plaintiff, knowing the rule of the Stock Exchange, 
and seeing certain shares quoted in the official list, 
was led to believe that two-thirds of the scrip had 



^ E. v. Aapinall, 1 Q. B. * Notes to Fasley v. Free* 

D. 730 ; 2 Q. B. D. 48. many 2 Sm. L. C. 64. 

3* 4 H. & N. 638, 
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been subscribed for, and be bad suffered loss by 
buying some of the shares in the market .in that 
belief. He was held entitled to recover the amount 
of his loss against one of the directors who had pro- 
cured the quotation by knowingly misstating to the 
Committee the amount of scrip subscribed for. The 
director was considered to have acted fraudulently 
and to have made representations to the Committee 
with a view to induce persons to believe in the exist- 
ence of a certain state of things ; and it was held by 
PoUock, C.B., that all persons buying shares on the 
Stock Exchange must be considered as persons to 
whom it was contemplated that the representation 
would be made, and that therefore the plaintiff 
had a good cause of action. This judgment was 
thoroughly approved of by Page Wood, V.-C, in a 
subsequent case,^ but was afterwards in the House 
of Lords characterized by Lord Chelmsford* as an 
extraordinary decision. He pointed out that no 
representation had been made which reached the eyes 
or ears, of the plaintiff, and that it was his knowledge 
of the rules alone which led him to assume that a 
representation had been made, and to appropriate it 
to himself, and, therefore, it could not be taken to be 
made to anyone who was ignorant of those rules. 
This certainly qualifies the judgment of Pollock, C.B., 
very materially, but it is submitted that it does not 
touch the question of the right of action by a person 
who is proved to have known that the representation 
was made and to have acted directly on the faith 
of it.3 



1 Barry v. Croaakey^ 2 J. & H. L. 397. 
H. 22. 3 gee also Seymour v. Bag' 

s Peek v. Gumeyy L. R., 6 shaic, 18 C. B. 903. 
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HiTLES and BEGiTLATiONS^r the conduct of Business on the 

Stock Exchange. 

CoiaoTTEi:. 

1 . On the 20th day of March in every year, or if that day should 
be a Sunday or Baiuc Holiday, then on the following business day, 
a ballot by the members shall be held for the appointment of a 
Committee of thirty members, who shall be called the ** Committee for 
General Purposes," and shall hold office for twelve months from the 
25th of March next following the date of their election but shall be 
re-eligible. Notice of such ballot shall be publicly exhibited in the 
Stock Exchangee during fourteen days previous to the same being 
held, and a further notice containing the names of the persons on the 
existing Committee willing to serve again, and of all new candidates, 
their proposers and seconders, shall be publicly exhibited in like 
manner during three business days previously to such ballot being 
held. The members on the said Committee retiring shall remain in 
office until the 25th of the same month of March in which their 
successors shall have been elected, and in case no election shall be 
made at any such ballot as aforesaid, the members retiring shall 
remain in office until the 25th day of March in the following year, 
or until a valid election shall have taken place under Clause 92. 
Four business days* notice previous to any ballot of intention to 
propose any person not already on the Committee, and eligible for 
re-election, must be given to the Secretary of the Committee in 
writing signed by two members, and the ballot shall be by printed 
lists containing the names of the persons wiUing to serve again, and 
of all persons so proposed, distinguishing the former from the latter. 
In case no valid election be made on the day hereinbefore appointed 
for that object, the Committee may forthwith, or at any time there- 
after, prior to the next ordinary yearly ballot, cause a ballot to be 
held for such election, on a day to be fixed by the Committee for that 
purpose, and in all respects, as^ lastly hereinbefore provided ; and the 
Committee to be appointed by such ballot shall remain in office until 
the 26th day of March then next following. Every ballot for the 
election of the Committee for General Purposes or for supplying 
vacancies in the Committee shall be held at the Stock Exchange^ 
and, except as specially provided by these presents, shall be conducted 
in accordance with the existing practice and usage in reference to 
such elections. In case of dispute as to what such practice and usage 
has been in any particular, the Committee shall from time to time 
determine the same by resolution. — Deed of Settlement, sect. xii. cl. 90. 

U. L 
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2. Ko person shall be elected to the said Committee for General 
Puiposes who shall not for the space of five years immediately pre- 
ceding the day of election have been a member, and every person on 
ceasing to be a member shall ipsofaeto vacate his seat on the Com- 
mittee. — J)eed of Settlement^ sect. zii. d. 91. 

Every member is entitled to vote althongh he may not have paid 
his subscription. 

3. Any occasional vacancy in the said Committee for General 
TurpoBeB shall be filled up by a ballot of members to be held for the 
purpose on a day to be fixed by the Committee for General Purposes, 
and of which seven days' previous notice shall be g^ven by the same 
being publicly exhibited in the Stock Exchangee. Similar notice of 
nomination shall be given as provided by Clause 90. The surviving 
or continuing members on the Committee, notwithstanding any 
Tacancy in their nimiber, may act until the same shall be filled up. 

Any person elected to supply an occasional vacancy in the said 
Committee shall hold office for the residue of the year in which he 
shall be elected, and sludl then retire with the other members of the 
flaid Conmiittee. — Deed of Settlement, sect. xii. els. 92, 93. 

4. The said Committee for General Purposes shall meet at such 
times as they may from time to time appoint, and shall determine 
their own quorum (the same to be not less than seven members 
actually present) and mode of procedure. 

Until otherwise determined, the quorum of the said Committee shall 
be seven members personally present. — Deed of Settlement, sect. xLi. 
ds. 98, 99. 

6 . The said Committee for General Purposes shall regulate the trans- 
action of business on l^e Stock Exchange, and may make rules and 
regulations not inconsistent with the provisions of these presents 
respecting the mode of conducting the ballot for the election of the 
Committee and respecting the admission, expulsion or suspension of 
members and their clerks, and the mode and conditions in and subject 
to which the business on the Stock Exchange shall be transacted, 
and the conduct of the persons transacting the same, and generally 
for the good order and government of the members of the Sto<uc 
Exchange, and may from time to time amend, alter, or repeal such 
rules and regulations, or any of them, and may make any new, 
. amended, or additional rules and regpulations for the purposes aforesaid. 
— Deed of Settlement, sect. xii. d. 96. 

6. At their first ordinary meeting after the annual election, the 
Committee shall elect, from amongst themselves, a chairman and 

"deputy chairman, who shall respectively hold office till the 25th of 
3iarch next ensuing. In case either appointment shall become 
vacant, it shall be filled up as soon afterwards as possible. When the 
chairman and deputy-chairman are absent, the meeting shall appoint 
a chairman. In all cases when, on a division, the votes are equal, the 
chairman shall have a second or casting vote. 

7. At the first meeting of the Committee, one of the members of 
the Stock Exchange shall be chosen secretary, who shall hold his 
office during their pleasure; and three other members shall be 
jappointed to act as scrutineers at elections, who, shall report the 
Jesuit of the ballot to the Committee, and to the Stock Exchange. 

. &, The ordinary meetings of the Committee shall be held every 
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Monday at one o'clock, commencing on the first Monday after each, 
annnal election. But a special meeting of the Committee may at any 
time be called by the (^airman or deputy-chairman, or (in their 
absence, or in case of their refusal), by any three members of the 
Committee. One hour's notice, at least, shall be posted in the Stock 
Exchange. 

9. If a quorum be not assembled within a quarter of an hour after 
the time appointed for meeting, the chairman or deputy-chairman 
may adjourn such meeting. 

10. The business of the Committee shall be divided into two olas8e.s, 
viz.: — 

Koutine. 
Special. 
The first, to comprehend the reading of minutes for the purpose of 
confirmation, or otherwise, the admissinn of members and clerks, 
fixing settling days, &o. ; 

The second, the investigation of claims and other matters relating 
to the interests of the members, or of the public. 

The printed notices of the meetings of the Conmiittee posted in the 
House shall contain the words on ** routine " or " special " business. 

11. No resolution of the Committee shall be valid or put in force, 
until confirmed, unless it relate to the shutting of the house, the 
admission of members, the re-admission of defaulters, the fixing of 
ordinary settling days, or the gpranting or refusing of special settle- 
ments, and official quotations. In cases which do not admit of delay, 
two-thirds of the Committee present must concur in favour of the 
immediate confirmation of the resolution, and the urgency of the case 
must be stated on tiie minutes. In all cases brought under the con- 
sideration of the Committee, their decision, when confirmed, is final, 
and shall be carried out forthwith by every member concerned. 

12. Notice shall be given in writing of any alteration of, or 
addition to, the rules, and a copy of such alteration of a rule, or pro- 
posed new rule, shall be sent to each member of the Conmiittee. 

After the reading of the minutes, the consideration of any altera- 
tion of a rule, or proposed new rule, shall take precedence of all 
other business, except the re-admission of defaulters and cases of 
urgency. 

13. All communications to the Conmiittee shall be made in writing ; 
and no anonymous letter shall be acted upon. 

14. Members and their clerks shall attend the Committee when 
required ; and shall give such information as may be in their posses- 
sion relative to any matter under investigation. 

15. The Committee may expel any of their own members from the 
Committee who may be guilty of improper conduct. The resolution 
for expulsion must be carried by a majority of two-thirds in a 
Committee specially summoned for the purpose, and consisting of 
not less than twelve members, and must be confirmed by a majority 
of the Committee, at a subsequent meeting, specially summoned. 

16. The Committee may expel or suspend any member of the 
Stock Exchange, who may violate any of the rules or regpulations, or 
fail to comply with any of the Committee's decisions, or who may be 
guilty of dishonourable or disgraceful conduct. The resolution for 
expmsion or suspension, must be carried by a majority of three- 

l2 
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fonrihfl in a Committee spedaUy summoned for the pnrpoee, and 
oonaiBting' of not less than twelve members, and must be confirmed by 
a majority of the Ck)mmittee, at a subsequent meeting, specially 
snnmionea. 

17. The Committee may censure, or suspend for a period not 
exceedinff two months, any member of the Stock Exchange who may 
conduct himself in an improper or disorderly manner, or who may 
wilfully obstruct the business of the house. Any resolution adopted 
under this rule must be carried by a majority of three-fourths of the 
members present. 

18. The Committee for General Fuiposes for the time being may, 
in their absolute discretion, and in such manner as they may tmnk fit, 
notify, or cause to be notified to the public that any member has 
been expelled, or has become a defaulter, or has been suspended, or 
has ceased to be a member, and the name of such member. No 
action or other proceeding E^all under any circumstances be main- 
tainable by the person referred to in such notification against any 
person publishing or circulating the same, and this rule shall operate 
as leave to any person to publish and circulate such notification, and 
bo pleadable accordingly. 

19. The Committee may dispense with the strict enforcement of any 
of the regulations; but such power shall only be exercised by a 
Conmiittee specially convened for that purpose ; and consisting of 
not less than twelve members, three-fourths of whom must concur in 
the resolution for such dispensation. The resolution must be con- 
firmed by a majority of the Conmiittee, at a subsequent meeting, 
specially sunmioned. 

Admissions, Re-elections, and Be-adhibsions. 

20. Every member desirous of being re-elected shall, on or before 
the 4th of March in each year, address to the secretary a letter, of the 
form inserted in the Appendix. 

Each member of a partnership is required to sign a separate letter. 

21. The Committee shall, on the first Monday in March, proceed to 
admit and re-elect such persons, as they shall deem eligible to be 
members of the Stock Exchange, for one year, commencing on the 
2dth of March then instant, or last preceding ^e admission of such 
subscriber, at the amount fixed by the trustees and managers for such 
admission. 

22. Every applicant for admission, previously to being balloted for, 
must be reconmiended ^by three members of not less than four years' 
standing, who have fumlled all their engagements, and who are not 
indenmified. Each reconmiender must engage to pay five hundred 
pounds to the creditors of the applicant, in case the latter shall be 
declared a defaulter within four years from the date of his admission. 

If the applicant has been a clerk in the Stock Exchange for four 
years previously to his application, two recommenders only shall be 
required, who must each enter into a similar engagement for three 
hundred pounds. 

No member shall be surety for more than three new members at the 
same time. 

23. No foreigner shall be admissible, unless he shall have been 
naturalized for a period of two years. 
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24. A notice of each applicatioo, with the names of the recom- 
menders, stating that they are not, and do not expect to be, in- 
demnified, shall be posted in the Stock Exchange, at least eight days 
before the applicant can be balloted for. 

25. Members are required to have such personal knowledge of 
applicants whom they recommend, and of their past and present 
circumstances, as shall satisfy the Committee as to their eligibility. 

26. Any recommender of a new member, who at the time of such 
member's admission shall have avowed that he was not, and that he 
did not expect to be, indemnified, and who shall subsequently receive 
any indemnity, shall, in the event of the new member failing within 
the time of his liability, be compelled to pay to the creditors any 
sum so received, in addition to the amount for which he originally 
became surety. 

27. An applicant may be recommended by a firm, but not by two 
members of the same firm, nor by two members, one of whom is 
authorized clerk to the other, nor by a member whose authorized 
derk the applicant may be, nor by a member whose sureties are still 
liable. 

28. If a member enter into partnership with, or become authorized 
clerk to, any one of his sureties, or if any one of his sureties cease to 
be a member during his liability, he shall find a new surety for such 
portion of the time as shall remain unexpired ; and imtil such 
substitute is provided, the Committee will prohibit his entrance to the 
Stock Exchange. 

29. No applicant is admissible, if he be engaged as principal or 
derk in any business other than that of the Stock Exchauge, or if his 
wife be engaged in business, or if he be a member of, or subscriber to, 
any other institution where dealings in stocks or shares are carried 
on; and if subsequently to his admission he shall render himself 
subject to either of those objections, he shall thereby cease to be a 
member. 

30.* No applicant for admission, who has been a bankrupt, or has 
been proved to be insolvent, or has compounded with his cnsditors, 
shall be eligible, unless he shall have paid 109. in the pound ; nor 
then, until two years after he shall have obtained his official dis- 
charge, or fulfilled the conditions of his deed of composition, unless 
he shall have paid his debts in full: and no applicant having 
more than once been a bankrupt, or insolvent, or compounded with 
his creditors, shall be eligible for admission until he shall have paid 
in full. 

31 . A member, intending to object to the admission, or re-admission 
of an applicant, or to the re-election of a member, is required to 
communicate the groimds of his objection to the Committee by letter, 
previously to the ballot, or re-election. 

32. If any applicant for admission, re-admission, or re-election, 
be rejected, he shall not be balloted for again before the 25th of 

, March then next ensuing. Defaulters who have been rejected upon 
two ballots can only be re-admitted by a majority of three-fourths m a 

* This Bnle does not apply to the re-admission of members of the Stock 
Exchange. 
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Committee speciallj sammoned, and consuting' of not less than twelve 
members. 

33. Anj former member, who, not having been a defaulter, bank- 
rapt, or insolvent, shall have discontinaed his subscription for one year, 
must be recommended for re-election by two members, but wimout 
securitv. H he shall have discontinued his subscription for two 
years, he will be considered a new applicant, and must apply for 
admission in the usual way. 

34. A notice of every defaulter, bankrupt, or insolvent, applying 
for re-admission, shall, at the discretion of the Ck)mmittee, be posted 
(without recommenders) in the Stock Exchange, .at least twenty-one 
days, and the Committee shall then take the application into con- 
sideration, upon the report of the Sub-Committee, appointed ac* 
cording to Rule 165. If, however, the Committee think fit, a de- 
faulter may be re-admitted without the above notice, upon a report of 
the Sub-Committee, and a certificate signed by such a number of the 
creditors as may be satisfactory to the Committee, that all liabilities 
have been bond JIde discharged in full. In all such cases, after the 
defaulter has been re-admitted by ballot, it shall be decided by show 
of hands, whether his name shall be posted in the Stock Exchange as 
having paid 20«. in the pound ; or, whether it shall be placed in one 
of the two classes mentioned in Rule 166. 

35. The re-admission of defaulters shall take precedence of all other 
business. 

36. The chairman of the Committee, in addition to any other 
questions that may appear to be necessary, shall to each of the re- 
commenders of an applicant, put the following : — 

Has the applicant ever been a bankrupt, or has he ever com- 
pounded with his creditors P and if so, within what time, and 
what amount of dividend has been paid P 

Would you take his cheque for three thousand pounds in the 
ordmary way of business P 

Do you consider he may be safely dealt with in securities for the 
account P 

37. The chairman shall require every new applicant to acknowledge 
his signature to the form of application, and shaU ask such questiona 
as may be deemed necessary. 

Appendix to Admissions and Re-elections, 

1. Form of letter to be signed by persons desirous of becoming' 
members of the Stock Exchange : — 

'* To the Secretary of the Committee for Greneral Purposes. 

"Sm, 

'*You will please to acquaint the Committee for Greneral 
Purposes that I am desirous of being admitted a member of the Stock 
Exchange for the year commencing on the 25th of March, 18 , upon 
the terms of and under and subject in all respects to the Rules and 
Regulations of the Stock Exchange, which now are, or hereafter may 
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be, for the time being in force. I have read the Boles and Regulations 
of the Stock Exchange. 

I have read the resolution at the back of the letter. 
I am a British subject, and of age. 
I aiu {state tvhether married or unmarried). 

My residence is 
My office is 
My bankers are 

I am not engaged in any business, except such as is transacted at the 
Stock Exchange, nor am I clerk in any public or private establish- 
ment unconnected with the Stock Exchange, nor a member of, or 
subscriber to, any other institution in which dealings in stocks or 
shares are carried on. 

** I am. Sir, yours faithfully, 

" We recommend Mr. as a fit person to be admitted a member 

of the Stock Exchange ; and in case he shall be publicly declared a 
defaulter within four years from the date of his admission, we each of 
us hereby engage to pay to his creditors, upon application, the sum of 
fivehimdred pounds,* to be applied in discharge of the said defaulter's 
debts, in the Stock Exchange.*' 

The following Rule is to be printed on the back of the letters of 
application : — 

28. If a member enter into partnership with, or become 
authorized clerk to, any one of his sureties, or if any one of 
his sureties cease to be a member during his liability, he 
shall find a new surety for such portion of the time as shall 
remain unexpired ; and until such substitute is provided, 
the Committee will prohibit his entrance to me Stock 
Exchange. 

The secretary shall send to every member, on his admission, a letter 
to the following effect : — 

"Sib, 

** I am directed to inform you, that you are elected a member 
of the Stock Exchange, for the year commencing on the 25th of 
March, 18 , upon the terms of, and under and subject in all respects 
to the rules and regulations of the Stock Exchange, which now are, 
or hereafter may be, for the time being in force. You will be entitled 
to admission to the house upon payment of your entrance fee and sub- 
scription to the credit of the managers. 

** I am. Sir, &c., &c., 

*' Feancis Levten, 
" Sec. to the Committee for G-eneral Purposes." 

* The sureties must state opposite to their signatures that they are not, and that 
they do not expect to be, indemnified for the security they give, and must attend, 
together with the x)erson recommended, at one o'clock of the day on -which the 
bsLllot is to take place ; and they are required to have such personal knowledge of 
the applicant and of his past and present circumstances, as may enable them to 
give a satisfactory accoimt of the same to the Committee. 
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2. Form of the letter to be signed by persons desirons of being re- 
elected members of the Stock Exchange. 

Application for Re-eleetion, 
** To the Secretary of the Committee for General Purposes. 

**SlB, 

'* You will please to acquaint the Committee for General Pnr- 
poseS) that I am desirous of being re-elected a member of the Stock 
Exchange, for the year commencing on the 25th of March, 18 , 
upon the terms of, and under and subject in all respects to the Rules 
and Regulations of the Stock Exchange, which now are, or hereafter 
may be, for the time being in force. 
My residence is 
My bankers are 

The under-named will continne to act as my clerk. 
I am engaged in partnership with 

I am not engaged in any business, except such as is transacted at the 
Stock Exchange, nor am I clerk in any public or private establish- 
ment unconnected with the Stock Exchange, nor a member of, or sub- 
scriber to, any other institution in which dealingps in stocks or shares 
are carried on. 

** I am, Sir, your obedient servant, 



Name of Clerk. 



Here state whether authorised or not to 
transact business, and if the party be 
a Member, it is to be so stated. 



The subscription is to be paid to the credit of the managers, within 
twenty-one days from the 2dth March. 

3. The secretary shall furnish each applicant with a book of the 
Rules and Regpulations, which must be carefully read by him previous 
to his admission. 

The secretary shall send to every member, on his re-election, a letter 
to the following e£Eect — 

" Sib, 

<< I am directed to inform you, that you are elected a member 
of the Stock Exchange, for the year commencing on the 25th of 
March, 18 , upon the terms of, and under and subject in all respects 
to the Rules and Reg^ations of the Stock Exchange, which now are, 
or hereafter may be, for the time being in force. You will please to 
pay your subscription to the credit of the managers. 

** I am, Sir, &c., &c., 

** Francis Levien, 
**Sec. to the Conmiittee for General Purposes." 

Pastitebships. 

38. In every year as soon as possible after the general election, a 
list of partnerships shaU be made out by the secretary. In case of a 
new or alteration in an old partnership, the same shall be communi- 
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cated to the Committee ; and no partnership shall be considered as 
altered or dissolved until such communication be made. 

All notices relative to partnerships must be signed by the parties, 
countersigned by the secretary, and posted in the Stock Exchange. 

39. The failure of a £rm dissolves the partnership, and, should the 
members of such firm, when re-admitted, desire to renew the part- 
nership, notice thereof must be given to the Committee, in the usual 
way. 

40. No member of the Stock Exchange shall be allowed to enter 
into partnership with any person who is not a member : nor shall any 
member form a partnership during the liability of his recommenders, 
without their written consent ; such consent to be communicated to 
the Committee. 

41. Members dealing generally together in any particular stock or 
shares, and participating in the result, shall be held responsible for 
the liabilities of each other, not only in the shares or stock in which 
they are jointly interested, but also in any other description of secu- 
rities in which either of them may transact business, imless they 
forward a written notice to the secretary, specifying the particular 
shares or stock in which they deal on joint account. 

No limited partnership shall consist of more than two members, or 
firms, nor shall such partnership be carried on in any other markets 
than those in wMch both parties are dealing. 

This rule to be applicable also to members allowing others to deal 
with their shares, stock, or capital, and participating in the result. 

Form of notice to be countersigned by the secretary, and posted in 
the Stock Exchange. 

{Nbtiee,) 

''We, the undersigned, beg to inform the Committee for General 
Purposes that, from this day until further notice, we hold ourselves 
jointly responsible to the Stock Exchange for all transactions entered 
into by either of us in 



"We are, Sir, &c. 

(( »» 

42. The Committee will not allow members or their authorized 
clerks to act in the double capacity of brokers and dealers ; nor will 
they sanction partnerships between brokers and dealers. 

Clebxs. 

43. No clerk shaU be admitted without the permission of the Com- 
mittee ; nor unless he be seventeen years of age. 

No x)erson, who is not eligible for admission as a member, can be 
admitted as a derk, with the exception of persons under age, who 
are ineligible as members on that account only. 

Defaulters can be admitted as clerks only by a majority of three - 
fourths in a Committee specially summoned, and consisting (d not less 
than twelve members. 
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Ko olerk ahall be aathorized to tranaaot bnaLaees nntQ he lias been 
two years in the Stock Exchange, and is twenty years of age. 

No authorized dork shall transact bosiness as a'dealer in any market 
other than that in which his employer is eng^aged. 

44. A member, desiions of obtaining the admission of a derk, or of 
employing another member as his clerk, shall make application in 
writing to the Committee, and state whether snch derk is to be autho- 
rized, or not authorized to transact business. 

When application is made for the admission of a clerk who has 
previously been eng^ased in business out of the Stock Exchange, the 
name and address of such person, together with the name of the 
member applying for his admission, shall be posted in the Stock 
Exchange eight days prior to the application being considered by the 
CJommittee. 

No derk shall enter the Stock Exchange until his employer has 
receiyed from the secretary notice of his admission. 

45. A member, applying for the admission of an authorized clerk, 
must first obtain the consent of his sureties in writing, if the term of 
their liability be not expired. 

46. A member who may part with a clerk, or be desirous of with- 
drawing from an authorized clerk, the permission to transact business 
on his account, shall give notice in writing to the secretary, who shall 
forthwith communicate the same to the Stock Exchange, in the usual 
manner. 

47. A list of authorized derks (distinguishing those who are also 
members) and the names of their employers, shall be posted in the 
Stock Exchange, and the authority ^aU be considered to continue 
imtil revoked by letter to the Committee. 

48. A member authorizing a clerk to transact business shall not 
be held answerable for money borrowed by the derk, without security, 
unless he shall have given special authority for that purpose. 

49. A member employed as clerk, whether authorized or unautho- 
rized, shall not make any bargain in his own name. 

50. No clerk shall be allowed to apply for an allotment in loans or 
shares, without the sanction of his employer, who shall be responsible 
for the payment of the deposit on the shares or stock so applied for. 

51. Clerks of defaulters are exduded from the Stock Exchange. 
Clerks of deceased members may, by permission of two members of 
the Committee, attend to adjust unsettled accoimts. 

Genebal Rttles applicable to Stock Exchaetqe Tbansactionb. 

52. The Stock Exchange does not recognize in its dealings any 
other parties than its own members : every bargain, therefore, 
whether for account of the member effecting it, or for account of a 
principal, must be fulfilled according to the Rules, Regulations and 
usages of the Stock Exchange. 

53. No member shall attempt to enforce by law a claim arising out of 
Stock Exchange transactions against a member or defaulter, or against 
the prindpal of a member or defaulter, without the consent of such 
member, of the creditors of the defaulter, or of the Committee. 

The Committee have power to intervene in cases where the prindpal 
of a member shall attempt to enforce by law a claim which is not in 
accordance with the Rules, Regulations, and usages of the Stock Ex- 
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change, and will deal with such cases as the oiToninstaxioes may 
lequire. 

54. If a non-member shall make any complaint ag^ainst a member, 
the Gonmiittee shall in the first place consider whether the complaint 
is fitting for their adjudication, and in the event of the Committee 
deciding in the affirmative, the non-member shall previously to the 
case b^g heard by the Committee sign a consent in writing, as 
follows : — 

*' To the Committee for General Purposes of the Stock Exchange, London ; 

<< In the matter of a complaint between and 

** Gentlemen, 

'* I do hereby consent to refer this matter to you, and I 
undertake to be bound by the said reference, and to abide by and 
forthwith carry into effect your award, resolution or decision in this 
matter, in the same manner as if I were a member of the Stock 
Exchange ; and I further undertake not to institute, prosecute, or 
cause, or procure to be instituted, or prosecuted, or take any part in 
proceedings, either civil or criminal, in respect of the case submitted. 
And I consent that the Committee may proceed in accordance with 
their ordinary rules of procedure, and I undertake to be boimd by 
the same. .Also that the Conmiittee may proceed ex parte after notice, 
and that it shall be no objection that the members of the Committee 
present vary during the enquiry, or that any of them may not have 
heard the whole of the evidence, and any award or resolution of the 
Committee, signed by the chairman for the time being, shall be con- 
clusive that the same was duly made or passed, and that the reference 
was conducted in accordance with the practice of the Conmiittee. 
And I hereby consent that such award or resolution shall be deemed 
to be an award under the Common Law Procedure Act, 1854, and be 
enforceable accordingly, and that the same may be made a rule of the 
Queen's Bench Division of the High Court of Justice. 

** I remain, 

*■*" Gentlemen, 



55. If a member shall do a private bargain, either for money or 
time, with an individual member of a firm in the Stock Exchange, 
such bargain being concealed from the firm, both members shall be 
expelled. 

56. If any member or authorized clerk shall do a barg^ain, either 
for money or time, with an authorized or unauthorized derk, for 
accoimt of such clerk, they shall be liable to expulsion. 

57. The Committee particularly caution members ag^ainst trans- 
acting speculative business for clerks in public or private establish- 
ments, without the knowledge of their employers. 

Members disregarding this caution are liable to be dealt with in 
such manner as the Committee may deem advisable. 

58. No application which has for its object to annul any bargain 
in the Stock Exchange shall be entertained by the Committee, uidess 
upon a specific allegation of fraud or wilful misrepresentation. 
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69. The Committee will not recognise any dealing in letters of 
allotment, either of loans, or shares in new companies. 

60. A member applying for shares or stook or loans of public 
companies, and neglectinff- to pay the deposit on the same, shall be 
considered to have vioUted a contract, and shall be compelled to fulfil 
his engagement. 

61. The Committee will not recog^nise new bonds, stock or other 
securities, issued by any foreign government that has violated the 
conditions of any previous public loan raised in this country, unless 
it shall appear to the Committee that a settlement of existing claims 
has been assented to by the general body of bondholders. 

Companies issuing such securities will be liable to be excluded from 
the official Ust. 

62. The Committee will not, after the restoration of peace, recognise 
or allow the quotation of any loan raised by a power whilst at war 
with Great Britain. 

63. No member shall enter into bargains in prospective dividends 
on shares or stock of railway or other companies. 

64. All die^utes between members not affecting the general 
interests of the Stock Exchange, shall be referred to arbitration ; and 
the Committee will not take into consideration such disputes, unless 
arbitrators cannot be found, or are unable to come to a decision. 

N.B. — The Committee strongly recommend that all bargains be 
checked on the following day. 

65. No member shall be obliged to take a reference for payment 
to a non-member ; nor shall he be obliged to pay a non- member for 
securities bought in the Stock Exchange. 

66. Cheques must be passed through the clearing house, unless the 
drawer consent to their being otherwise presented. But if a member 
require bank notes in payment for securities sold, without having made 
such stipulation at the time of making the bargain, he must give 
notice to that effect before half -past eleven o'(dock on the day of 
delivery, and payment shall be made upon delivery of the securities, 
or the bank receipt. 

67. A seller, having transferred or delivered stock or other secu- 
rities, has a right to demand payment from the member who passed 
him the ticket; and in case the seller apply to the issuer of the 
ticket, and fail to obtain payment, or receive a cheque which is dis- 
honoured, the member from whom he received the ticket shall make 
inmiediate payment. 

68. A seller may require payment of the difference between the 
price marked on the ticket, and the making-up price of the day on 
which the ticket is tendered, but if such makmg-up price be above 
the price of sale, he shall only be entitled to dslm the difference up 
to the price of sale. 

69. In cases of loans, the lender is not entitled to place beyond his 
control shares or stock received as security for money advanced; 
and he may, after reasonable notice, and upon payment of the prin- 
cipal, together with interest up to the time for which the loan was 
originally made, be required to return the identical bonds, or to re- 
transfer the shares or stock given as security for such loan. But this 
liability does not apply to a member who has taken in shares or stock 
upon continuation. 
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All oontiniiatioxiB shall be effected at the makiiig-iip price, or at 
the then existing market price. 

70. Buying-in or seUing-out mnst be effected publicly by the 
Secretary to the Committee for General Purposes, or by the clerks of 
the House in their respective markets, who shall trace the transaction 
to the responsible party, and claim the difference thereon. 

71. Bonds, shares, or other securities, shall not be bought in, while 
they are known to be out of the control of the seller for the payment 
of calls, or the receipt of interest, dividends or bonus ; and l£e Com- 
mittee, on being applied to, will fix a day on which they may be 
bought in. 

72. In the settlement of all bargains, dividends are to be accounted 
for at the net amount receivable after deduction of income tax. 

In the case of dividends payable only abroad, the Secretary to the 
Share and Loan Department shall fix a price for the coupons in 
sterling money, which shall be posted in the Stock Exchange, and at 
which the dividends shall be accounted for. 

Securities to bearer are not deliverable on the settling-day without 
the current coupon. 

Securities to bearer, with coupon payable on the settling-day, shall 
be delivered ex coupon. 

When the dividend is payable after the settling-day, outstanding 
bargains in securities to bearer shall be settled witn the current 
coupon, otherwise the buyer shall have the right to demand the 
market value of the coupon, which, in case of dispute, shall be fixed 
by the Secretary to the Share and Loan Department. 

73. All optional bargains for the settlement shall be declared at a 
quarter before three o'clock two days before the settling-day. 

74. The hours of business in the Stock Exchange are from eleven 
until three o'clock. On Saturdays business will close at one o'clock. 

When the ticket-day is fixed for a Saturday, the House will be kept 
open until three o'clock, for the purpose of the settlement only, the 
regulations for which shall be the same as on ordinary ticket-days. 

The Stock Exchange will be closed on the following days, viz. : — 
Ist January, Easter Monday, 1st May, Whit Monday, the first Mon- 
day in August, 1st November, 26th December, imless specially ordered 
otherwise by the Committee. 

When either the 1st January, 1st May, 1st November ot 26th De- 
cember falls on a Sunday, the House will be closed on the day following. 

Rttles applicable to English, India, Cobpobation and Colonial 

GrOVEBNlIENT ReGISTEBED StOCES, &C. 

75. All bargains, when no time is specified, shall be considered as 
made for the exisidug consols account, except bargains in colonial 
government stocks, which shall be for the foreign settling-day. 

76. The Committee will not recognise any bargain for a future 
account, if it shall have been effected more than eight days previously 
to the close of the pending account. 

77. An offer to buy or sell a sum of stock, at a price named, is 
binding as to an^ part thereof ; and an offer to buy or sell stock, 
when no amoimt is named, is binding to the amount of 1,000/. stock. 

78. If the seller of stock shall not receive from the purchaser a 
transfer-ticket by ten minutes before one o'clock, he may demand 
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two shillings and sixpence for eaoH transfer-fee, which may be paid 
for the actual transfer of such stock. On a settling-day, if tlie trans- 
fer-ticket is not deliyered by a quarter before one o'clock, the seller 
may claim of the purchaser two shillings and sixpence for every 
1,000/. stock ; and if he shall not receive a transfer- ticket before half- 
past one o'clock, on the day it was contracted to deliver the said 
stock, he may sell out the same, and claim of the person who held the 
ticket at half-past one o'clock any loss or charge incurred. On 
Saturdays stock may be sold out at a quarter to one o'clock. 

79. Stock bought for a specified day, and not then delivered, may 
be bought in on the following day at eleven o'clock, and the memb^ 
causing the default shall pay any loss incurred. 

80. Stock receipts must be delivered by half -past three o'clock ; but 
if a deliverer elect (under Rule 67) to deliver a stock receipt to the 
member with whom he has dealt (such member not being the issuer of 
the ticket), he shall deliver such receipt by a quarter-past three o* clock. 

Stock receipts must be delivered by half-past one o'clock on 
Saturdays. 

Omnium or scrip, not paid in fuU, must be delivered before two 
o'clock, or by one o'clock on Saturdays. 

81. When stock is borrowed without any stipulation as to its 
return, the borrower or lender may be called upon to deliver or take 
it on the following day, whether a regular transfer-day or not. 

82. In cases of loans on the deposit of stock, when the striking of 
the balances for dividend takes place before repayment of the loan, 
the lender shall allow the dividend, deducting interest thereon till the 
day of payment of, and at the same rate as, the loan. 

83. Purchasers of bank stock may require, at the seller's expense, 
as many transfers as there are even thousand pounds stock in the sum 
bargained for. 

84. The clerk of the House shall fix the making-up prices, by taking 
the average price between eleven and one o'clock on each of the two 
days preceding the account, and between eleven and a quarter before 
one o'clock on the settling-day ; and no making-up shall be binding 
unless at such fixed prices. 

BULES APPLICABLE TO SeCUBITIES OF COUPAITIES DELI7EBABLE BY DeED 

OF Tbansfbb. 

85. Bargains in stocks and shares, when no time is specified, shall 
be considered as made for the existing account ; but those made on a 
ticket-day J shall, unless otherwise specified, be for the ensuing account. 

86. The Committee will not recognise any bargain in shares or stock 
efPected for a period beyond the ensuing two accounts. 

87. An offer to buy or sell an amount of shares or stock at a price 
named, is binding as to any part thereof that may be a marketable 
quantity ; and an offer to buy or sell shares or stock, when no amount 
is named, is binding to the amount of ten shares, if in value under 
600^. or a nxmiber not exceeding in value that simi, or to the amount 
of 1,000/. stock. 

88. The seller of shares or stock is responsible for the genuineness 
and regularity of all documents delivered, and for such dividends as 
may be received, until reasonable time has been allowed to the trans- 
feree to execute and duly lodge such documents for verification and 
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regfistration. When an official certificate of registration of such 
shares or stock has been issued, the Committee 'will not (imless bad 
faith is alleged against the seller) take cognizance of any subsequent 
dispute as to title, until the legal issue has been decided, the rea- 
sonable expenses of which legal proceedings shall be borne by the 
seller. 

89. The Committee will not- (except under specialt circumstances) 
interfere in any question arising from the deUyery of shares, stock, 
bonds, or debenture^ by transfer in blank. 

90. The buyer who takes up securities deliyerable by deed of trans- 
fer shall, before twelye o'clock on the ticket-day, issue a ticket with 
his own name as payer of the purchase-money, which ticket shall 
contain the amount and denomination of the stock or security to be 
transferred ; the name, address and description of the transferee in 
full ; the price, the date and the name of the member to whom the 
ticket is issued. Each intermediate seller, in succession, to whom 
such ticket shaU be passed, shall endorse thereon the name of his 
seller. 

All tickets representing stock or shares which, at the time, are 
subject to arrangement by the settlement department, shall be passed 
through the accounts at the making-up price of the day before the 
ticket-day, and the stock or shares paid for at that price ; but the 
consideration money in the deed must be at the price on the ticket. 

A member receiving a ticket from the issuer cd^ter twelye o'clock on 
the ticket-day, shaU note the same on the back of the ticket ; it is 
also required that the member who first receiyes a ticket 

After One o'clock. 

After half -past One o'clock. 

After Two o'clock, or 

After half -past Two o'clock, 

shall draw a line noting such times ; and members receiving tickets 
after three o'clock, or at any time on any subsequent day, shall mark 
ihe exact time at which they are received. 

Members omitting to note the times thus fixed may become liable 
for losses occasioned by selling-out in case undue delay is proved 
under the provisions of Rule 99. 

A member splitting a ticket shall pay any increased expense caused 
by such splitting, and shall retain the original ticket. Split tickets 
must bear the name of the issuer- of the original ticket. 

No claim for loss on split tickets shall be yalid unless made within 
three months after the ddivery of the stock. 

A member failing to keep the original ticket will be required to 
tra<}e it in case of seUing-out. 

On ticket-days the passing of tickets shall commence at ten o'clock. 
Tickets may be left at the office of the seller up to half -past one 
o'clock on ticket-days. 

Tickets may be issued and passed on the day before the ticket-day, 
but the buying-in upon tickets so issued shall not be allowed until 
the eleventh day after the ticket-day. 

91. When shares haye been converted into consolidated stock and 
are so quoted in the official list, buyers are required to pass tickets for 
stock, and not for shares. 
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92. A member not refosmg' an antedated ticket, when tendered as 
Bach, takes it with all its liabilities ; but if it be passed as an ordi- 
nary ticket, the liabilities remain with the member pntting such ticket 
ag^ain into circulation ; and any member holding an undated ticket 
shall not be liable for any loss arising from the shares or stock having 
been bought in, imless such ticket has been seven days in his pos- 
session. 

93. A member who makes an alteration in, or improperly detains a 
ticket, shall make good any loss that may occur thereby. 

94. The deliverer shall cause the shares or stock to be transferred 
at the price marked upon the ticket ; but no member shall be com- 
pelled to take a ticket at a price not quoted in the official list during 
the account, imless the bargain represented by such ticket shall have 
been made within the two preceding accounts. 

95. The deliverer may, previously to delivery, pay any call made on 
registered shares, although not due, and cl^m the amount of the 
issuer of the ticket. 

96. The buyer of shares or stock shall pay the <id valorem duty and 
registration fee, and shall state on the ticket the amounts in which 
he may desire to have the shares or stock transferred (provided no 
i^uch amounts require a higher stamp than 50/.}. 

In cases of loans the borrower shall pay the nominal consideration 
stamps of ten shillings, the registration fees, and the mortgage 
stamp. 

97. The buyer shall, in the event of his ticket being split, pay for 
any portion ot shares or stock which may be presented, provided the 
number be not less than ten shares, or the value less than 200/. 

98. The buyer of shares or stock may refuse to pay for a transfer 
deed unaccompanied by coupons or certificates, unless it be officially 
certified thereon that the coupons or certificates are at the office of 
the company. But if the transfer deed be perfect in all other respects, 
the shares or stock must not be bought in until reasonable time has 
been allowed to the seller to obtein the verification required. If the 
seller have a larger coupon than the amount of stock conveyed, or 
only one coupon representing stock conveyed by two or more transfer 
deeds, the coupon may be deposited with the Secretary of the Share 
and Loan Department of the Stock Exchange, who shall forward it to 
the office of the company, and certify to that effect on the transfer 
deeds, which shall then be a valid deUvery. No person is to look to 
the managers or Committee of the Stock Exchange, as being liable 
for the due or accurate performance of those duties, the managers 
and Committee holding themselves, and being held, entirely irrespon- 
sible in respect of the execution, or of any mis-execution, or non- 
execution, of the duties in question. 

99. The deliverer of shares or stock who shall not receive a ticket 
by half -past two o'clock on the ticket-day, may sell out such securi- 
ties up to three o'clock. If a ticket shall not have been regularly 
issued before twelve o'clock, the issuer thereof shall be responsible 
for any loss occasioned by such selling out. Should, however, a 
ticket have been regularly put into circulation, the holder thereof at 
two o'clock shall be responsible for any selling out on the ticket-day. 
If the selling out take place on the next day, the holder of tibe 
ticket at three o'clock on the ticket-day shall be liable ; — unless such 
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ticket IPOS in the settlement department at three o* cloche in which case the 
holder of such ticket at four o^ clock shall be liable. In case of Belling ont 
on any subsequent day, the holder of the ticket at three o'clock on the 
prenous day, or at one o'clock on Saturdays, shall be liable, unless he 
can prove undue delay in passing the ticket. Should the deliverer 
allow two clear days to elapse without availing himself of his right to 
sell out, his buyer shall be released from all loss in cases where the 
ticket has not been passed in consequence of the public declaration of 
any member as a defaulter. If a seller does not deliver shares or 
stock within thirteen clear days, the intermediate buyer from whom 
he received the ticket shall be released, and the issuer thereof shall 
alone remain responsible for the payment of the purchase-money. 

100. When shares or stock are sold out, if a ticket be not given 
within half-an-hour after the time of sale, the transfer may be made 
into the name of the buyer. 

101. If shares or stock are not delivered within ten days the issuer 
of the ticket may buy in the same against the seller at, or after, 
twelve o'clock on the eleventh day after the date of the ticket, or on 
any subsequent day. 

One hour's public notice of such buying-in must be posted in the 
Stock Exchange, and the purchase must be made, or attempted, 
within half-an-hour after the expiration of the time fixed. The name 
into which the shares or stock are to be transferred must be stated in 
the order to buy in. The loss occasioned by such buying-in shall be 
borne by the ultimate seller, unless he can prove that there has been 
undue delay in the passing of the ticket on the part of any member, 
who shall in that case be liable. 

Shares or stock thus bought-in and not delivered by one o'clock on 
the following day, or by twelve o'clock on Saturdays, may be re- 
purchased for immediate delivery without further notice, and any loss 
shall be paid by the member causing such re-purchase. 

102. The issuer of a ticket who shall allow thirteen clear days from 
the date of his ticket to elapse without buying-in or attempting to 
buy in shares or stock, shall release his seller from all liability in 
respect of the non-delivery of the securities, unless he shall have 
waived his right to buy in at the request, or with the consent of his 
seller ; and the holder of the ticket G^iall alone remain responsible to 
such issuer for the delivery of the securities. 

103. The buyer is entitled to new shares or stock issued in right of 
old, provided that, within reasonable time, he specially claim the 
same, in writing, from the seller. Claims i^ould be entered as bar- 
gains, and as such be checked in the usual manner. 

When practicable, claims are required to be settled by letters of re- 
nunciation, but if not practicable, and there be sufficient time for 
registration, the seller may, after due notice, require the buyer to 
complete the bargain in old shares or stock. 

If the new shares or stock cannot be obtained by letters of renun- 
ciation, or by the transfer of the old, the Committee will fix a price 
at which the same shall be temporarily settled, and which amount 
may be deducted by the buyer from the purchase-money of the old 
shares or stock, until the special settlement. 

The Committee will not entertain any dispute relating to unchecked 

M. H 
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daims, unleBS bronght before them within ten days after the special 
settling-day. 

104. On the day before the tioket-day, and on the ticket-day, the 
Clerk of the House shall, at twelve o'clock, fix the making-np prices 
by taking the then actual market prices, and no making up shall be 
binding, unless at such fixed prices. In case of dispute as to the 
making- up price, or of any omission in fixing the same, the Clerk of 
the House shall act upon the decision of two members of the Com- 
mittee. 

105. On the morning of the settling-day all unsettled bargains 
shall be brought down and temporarily adjusted at the making-up 
price of the ticket-day, except bar grains in stocks and shares, subject 
to arrangement by the settlement department, which shall be brought 
down and temporarily adjusted at the making-up price of the day 
before the ticket- day. 

106. No member shall be required to pay for shares or stock pre- 
sented after half -past two o'clock ; or after one o'clock on Saturdays. 

BXTLES APFLIGASLE TO SeCXTBITIES TO BeABEB. 

107. Bargains, when no time is specified, shall be considered as 
made for the existing account ; but tnose made on a ticket-day y or on 
a settling-day, shall, unless otherwise specified, be for the ensuing 
acooimt. 

108. The Conmiittee will not recognise any bargain effected for a 
period beyond the end of the ensuing two accounts. 

109. An offer to buy or sell a sum of stock, at a price named, is 
binding as to any part thereof, not less than the under-mentioned 
sums, and divisible by the same, viz., — 

£1,000 stock or scrip. 
Fes. 760 French rentes. 
10 shares. 

110. No member shall be required to accept the delivery of a cer- 
tificate of American shares of a larger amount than 10 shares of 
(100 each nominal capital, or 20 shares of $50 each, nor an American 
bond of a larger amount than $1,000, except upon special contract. 

111. The seller of securities for a particular day, which the buyer is 
not prepared to pay for by half -past two o'clock on that day (or half- 
past twelve o'clock on Saturdays), may seU out the same, and claim of 
the buyer any loss incurred. 

112. On the ticket-day between ten and three o'clock, tickets shall 
be passed without any price thereon, and the accounts made up there- 
with are to be settled at the making-up price of the day. 

Tickets must bear distinctive numbers and be for the following 
amounts, viz. : — 

£1,000 stock, or multiples of £1,000 up to £5,000. 

£1,000 Italian stock or multiples thereof up to £5,000. Also 

£800, or multiples thereof up to £4,800. 
[5,000 American stocks, or multiples thereof up to $25,000. 
ics. 1,600 French 3 per cent, rentes, or multiples liiereof up to 
fcs, 6,000. 
10 shares, or multiples thereof up to 100. 
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Tickets for^ £500 stock may be passed for bargains, or balances of 
that amount. 

Smaller amounts most be settled without tickets. 

Tickets shall not be issued later than two o'clock on the ticket-day. 

Tickets shall not be spUt, except in the settlement department la 
oases where the sub-Committee appointed to control that department 
may consider it necessary. 

Every member is required to endorse on the ticket the name of the 
member to whom it is passed. 

Tickets may be left at the office of the seller up to half -past two> 
o'clock on ticket-days. 

On the settling-day, and on the day after the settling-day, th& 
delivery of securities shall commence at ten o'clock. 

Sellers shall accept tickets, and if they elect to settle with their 
immediate buyers under the provisions of Rule 67, they shall deliver 
their securities before half -past twelve o'dook. 

The holder of tickets may deliver securities up to half -past ono 
o'clock on settling-days. 

A member electing to take securities from his immediate seller must- 
give notice thereof before twelve o'clock on the ticket-day, in which 
case he shall be required to .pay up to two o'clock on the settling day. 
Members neglecting to give such notice shall be required to pay up to- 
half -past two o'dodc. 

Buyers shall pay for such portion of securities as may be delivered 
withm the prescribed times. 

113. A member shall be required to pay for securities presented 
until half -past two o'clock on any day ouier than settHng-days. On 
Saturdays, he shall not be required to pay for securities after on& 
o'clock. 

114. Securities bought for any period, except the settling-day, 
which shall not be delivered by half-past two o'clock or by h^-past. 
twelve o'clock on Saturdays, may be bought-in on the same or any 
subsequent day, and any loss occasioned by such re-purchase, shall be- 
borne by the seller. 

But securities bought for the settling-day, and not delivered by 
half -past two o'clock, may be bought-in on the following, or any 
subsequent day, after one nour's notice to be posted in the foreign 
market, announcing the intended purchase. The buying-in not to- 
take place before two o'clock, nor before half -past twelve o'clock on 
Saturdays, in which case, the loss shall be borne by the member who^ 
shall not have delivered the shares or stock, by half -past two o'clock 
on the previous day, or by one o'clock on Saturdays. 

Stock thus bought-in, and not delivered by one o'clock on the- 
following day, or by twelve o'dook on Saturdays, may be re-pur- 
chased for immediate delivery without further notice, and any loss 
shall be paid by the members causing such re-purchase. 

A member neglecting to take the numbers of securities delivered 
after time, shall be required to trace out the member responsible for 
the loss. 

115. A member who shall allow two clear days to elapse without 
avaUing himself of his right to buy in, or without attempting to buy 
in securities, releases the seller from any loss in consequence of the 
public declaration of any member as a defaulter, imless he shall have 

h2 
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waived such right at the request, or with the consent, of the seller. 
The holder of a ticket who shall allow two clear days to elapse 
without delivering, the stock releases his buyer from any loss in con- 
sequence of the declaration of any member as a defaulter. 

116. The Clerk of the House shall, at twelve o'clock on each of the 
two days preceding each settling, fix the making-up prices of all secu- 
rities by taking the then actual market prices ; and no making-up 
shall be binding imless at such fixed prices. 

117. On settling days, all unsettled bargains shall be brought down 
and temporarily adjusted, at prices to be fixed by the Clerk of the 
House at half -past two o'clock, and'the differences shall be paid in the 
usual manner. 

118. Bargains in exchequer bills are for bills not filled up to order. 

119. Bargains in French rentes, imless otherwise specified, shall be 
settled in certificates to bearer, and at a fixed exchange of 25 fcs. per 
pound sterling. 

120. Foreign coupons sold at the exchange of the day, and not paid, 
are returnable with all reasonable expenses. 

121. The buyer of bonds or other securities subject to periodical 
drawing, shall not be entitled to claim delivery thereof previous to the 
day for which they were bought. 

Bargains must be settled in securities which have not been drawn. 
In case of the erroneous delivery of any drawn securities, the buyer 
(on receipt of undrawn securities, and on allowance being made for 
any drawing or dividend of which he may have lost the benefit) shall 
deUver such securities back to the person who held them at the time 
of the drawing, or shall pay to him any proceeds received from such 
drawing, provided the said securities, or the proceeds thereof, be 
traced to, and remain in the possession, and under the control, of 
such buyer, all intermediate members being released from liability. 

No claim in respect of the erroneous delivery of drawn securities 
will be entertained by the Committee, unless made within nine calendar 
months. 

122. The buyer is entitled to new securities issued in right of old, 
provided that within reasonable time, he specially claim the same in 
writing from the seller, who may after due notice require the buyer 
to complete the bargain in old Securities. Claims should be entered as 
bargains, and as such be checked in the usual manner. 

The Committee will fix a price for the new securities, which may be 
deducted by the buyer from the purchase -money of the old securities, 
until the special settlement. 

The Committee will not entertain any dispute relating to unchecked 
claims, unless brought before them within ten days after the special 
settling-day. 

123. The deliverer is responsible for the genuineness of securities 
delivered, and in case of his death, failure, or retirement from the 
Stock Exchange, such responsibility shall attach to each member in 
succession, through whose account the ticket for such securities shall 
have passed. 

124. Every bond or scrip share is to be considered perfect, unless it 
be much torn or damaged, or a material part of the wording be 
obliterated. The Committee will not take cognizance of any com- 
plaint in respect of bonds or shares alleged to have been delivered in 
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a damaged condition, or deficient in, or with irregfular coupons, 
should such bonds or shares be detained by the buyer more than eight 
days after the delivery, unless it can be proved that the member 
passing them was aware of their being impei^ect. 

125. Bonds and debentures of railways in G-reat Britain, Ireland, 
and the East Indies, shall be dealt in so that the accrued interest, up 
to the day for which the bargain was done, be paid by the buyer : 
but bargains in bonds and debentures of colonial and foreign railways 
shall include the accrued interest in the price. 

Special SETTLiNa' Bays and Official Qttotation op New Loans, 

Seabes, and Stocks. 

126. Bargains in the scrip of a new loan, or the shares of a new 
company, are contingent on the appointment of a special settling-day. 

127. The Committee will appoint a special settling-day for trans- 
actions in the scrip of anew loan, provided the requisite documents are 
in due order, that the issue is not in contravention of Kules 61 and 62, 
and that no allegation of fraud is substantiated. 

The application for a special settling-day for bargains in foreign, 
colonial, or other loans, must be laid before the Secretary of the Share 
and Loan Department, who shall give three clear days' public notice 
previously to its being considered by the Committee. 

The application must be accompanied by the prospectus, by notarial 
copies, or translations, or other satisfactory evidence of the powers 
under which the loan is contracted, and by a certificate verified by the 
statutory declaration of the contractors or agents of the amount 
allotted to the public, that the scrip or bonds are ready for delivery, 
and are in reasonable amounts. 

The Committee may order the quotation of the scrip and bonds of a 
foreign, colonial, or other loan, the dividends of which are payable in 
this country, provided such loan has been publicly negociated by 
tender, contract or otherwise, and provided the bonds specify the 
amount and conditions of the loan, the powers under which it has 
been contracted, and the numbers and denominations of the bonds 
issued, and bear the autographic signature of the contractor or 
properly authorized agent. 

Bonds will not be admitted to quotation until they have been 
approved by the Committee. 

Bonds, the dividends of which are payable abroad, may be quoted 
upon satisfactory proof of the amount created, and of the official 
quotation in the country where issued. 

128. Bargains in foreign loans, which are officially quoted in the 
country to which they belong, shall be for the ordinary settlements. 

129. The Committee will appoint a special settling-day for trans- 
actions in the shares of a new company, provided that no allegation 
of fraud be substantiated ; that there has been no misrepresentation 
or suppression of material facts ; that sufficient scrip or shares are 
ready for delivery, and that no impediment exists to the settlement of 
the account. 

130. The Secretary to the Share and Loan Department shall give one 
week's notice to the Stock Exchange of any application for a special 
settling-day for transactions in the shares of a new company, pre- 
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Tionaly to such application being submitted to the Committee, and 
shall require the production of the following documents, viz. : — 

The prospectus, the act of parliament, the articles of association, 
or a certificate that the company is constituted upon the cost-book 
system, under the Stannary Laws. 

The original applications for shares, the allotment book signed by 
the chairman and secretary to the company, and a certificate yerified 
by the statutory declaration of the chairman and the secretary, 
stating the number of shares applied for, and unconditionally allotted 
to the public, the amount of deposits paid thereon, and that such 
deposits are absolutely free from any lien. 

The banker's pass book, and a certificate from the bankers, stating 
the amount of deposits receiyed. 

131. The Committee may order the quotation of a new company in 
the official list, proyided that the company is of bond jide character, 
and of sufficient magnitude and importance ; that the requirements of 
Bule 130 haye been complied with, and that the prospectus has been 
publicly adyertised, and agrees substantially with the act of parlia- 
ment, or the articles of association, and in the case of limited 
companies contaius the memorandum of association ; that it proyides 
for Uie issue of not less than one-half of the nominal capital, and for 
the payment of ten per cent, upon the amount subscribed, and sets forth 
the arrangements for raising the capital, whether by shares fully or 
partly paid up, with the amounts of each respectiyely, and also stetes 
the amount paid or to be paid, in money or otherwise, to concession- 
aires, owners of property, or others on the formation of the company, 
or to contractors for works to be executed, and the number of shares, 
if any, proposed to be conditionally allotted ; 

That two -thirds of the whole nominal capital proposed to be issued 
haye been applied for and unconditionally allotted to the public 
(shares reseryed or granted in lieu of money payments to con- 
cessionaires, owners of property, or others, not being considered to 
form part of such public allotment), that the articles of association 
restrain the directors from employing the funds of the company in the 
purchase of its own shares, and that a member of the Stock Exchange 
is authorized by the company to giye full information as to the for- 
mation of the undertaking, and be able to furnish the Committee with 
all particulars they may require. 

In cases where f u]ly paid shares haye been granted in lieu of money 
payments, an official certificate will be required that the contract 
proyiding for the issue -of such shares has been filed with the registrar 
of joint stock companies, as prescribed by the 25th section of the 
Companies' Amendment Act, 1867. 

Foreign companies partly subscribed for and allotted in this 
country, shall not, unless under special circumstances, be allowed a 
quotation in the official list, until they haye been officially quoted in 
the country to which they belong. 

132. A company issuing, or promising to issue, new shares within 
twelye months after the first settling-day appointed by the Committee, 
unless under special circumstances, shall be liable to exclusion from 
the official list. 

133. The Committee particularly caution brokers against giying 
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the sanction of their names to the bringing out of any company 
without due enquiry as to the bonajidea of its objects, the character of 
its promote^, directors and concessionaires, and of the other persons 
connected therewith. Members disregarding this caution are liable to 
be dealt with in such manner as the case may require. 

OeDINABY SETTLINa-DATS AND OFFICIAL QUOTATION OF PbIOES. 

134. The Committee shall fix the settling-day for English stock, at 
least eight days previous to the settlement of the pending account, 
and at their first meeting in each month they shall fis the ticket-days 
and settling-days for foreign stock, shares, &c., for the succeeding 
month. 

The secretary shall give notice of the days thus appointed. 

135. The settling-d^y in English omnium and scrip shall be two 
days prior to the respective days of payment of each of the several 
instalments, unless the payment falls on a Tuesday, in which case the 
settling-day shall be on the previous Monday. 

In case the payment of an instalment on foreign or other scrip falls 
on a settling-day, the settlement of such scrip shall take place the 
day previous to the payment. 

136. A list of prices of English and foreign stocks, shares and other 
securities, permitted to be quoted, shall be published under the 
authority of the Committee ; and no list shall be published and sold 
by a member without the sanction of the Committee. 

137. The prices of all bargains maybe quoted in the official list, but 
no price shaU be inserted unless the bargain shall have been made in 
the Stock Exchange between members at the market price ; nor on 
the authority of one of them, if he refuse, when required by a member 
of the Committee to give up the name of the member with whom he 
has dealt. 

138. Bargains at special prices by reason of their exceptional 
amounts may only be quoted with distinguishing marks. 

139. Bargains in English stock for the next transfer day, or in 
foreign or other stocks for the following day, may be marked in the 
official list of money prices. 

Bargains in all stocks made during the shutting, for the opening, 
may be quoted in the official list. 

Bargains in foreign bonds may be quoted in the official list, with 
or withotit overdue coupons. 

Omnium may be quoted for the issue of the receipts, for money, 
and for the next succeeding payment. 

140. All dealings in English stock (except bank stock), and in 
India 4 and 5 per cents., for any day subsequent to the striking of the 
balances of such istocks for dividend, shall be ex dividend, and quoted 
accordingly. 

141. Bargains in transferable shares or stock shall be quoted ex 
interest from the beginning of the account in which the interest may 
become payable ; and ex dividend from the beginning of the account 
following that in which the dividend may have been declared, pro- 
vided the dividend be made payable to tiie holders then registered ; 
but in case of a subsequent shutting of a company's books for pay- 
ment of the dividend, then from the beginning of the account following 
that in which such shutting occurs. 
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BarKaiBS in securities to bearer shall be quoted ex dividend on the 
day when the dividend is payable. 

Shares in foreign railways shall, when practicable, be quoted ex 
dividend, or ex interest, at a period in accordance with the practice of 
foreign bourses. 

142. Bargains should be quoted in the order in which they are 
made ; but the clerks of the House may, with the concurrence of a 
member of the Committee, quote omitted bargains, if notified before 
one o'clock, in the order in which they occurred, upon a written 
application from the buyer and the seller, stating the amount, the 
tmie when, and the price at which, such bargains were made ; and 
such application shall be filed, and laid before the Gonmiittee at their 
next meeting. The above regulation applies likewise to all bargains 
done between one and three o'clock. 

143. A price inserted in the official list shall not be expunged, 
without the authority of the chairman, deputy- chairman, or two 
members of the Committee. 

Failubes. 

144. A member unable to fulfil his engagements, shall be publicly 
declared a defaulter by direction of the chairman, deputy chairman, 
or any two members of the Committee. 

145. A member declared a defaulter in the Stock Exchange, or a 
member who may become a bankrupt, or be proved to be insolvent, 
although he may not be at the same time a defaulter in the Stock 
Exchange, ceases to be a member. 

146. When a member shall give private intimation to his creditors 
of his inability to fulfil his engagements, the creditors shall not make 
any compromise with such defaidter, but shall immediately communi- 
cate with the chairman, deputy chairman or two members of the Com- 
mittee, in order that the member in default may be immediately 
declared ; and in case the Committee shall obtain knowledge of any 
private failure, the name of the defaulter shall be publicly declared. 

147. A member conniving at a private failure, by accepting less 
than the full amount of his debt, shall be liable to refund any money 
or securities received from such defaulter, provided he shall be de- 
clared within two years from the time of such compromise, the 
property so refunded being applied to liquidate the claims of the 
subsequent creditors. Any arrangement for settlement of claims, in 
lieu of bond fide money payment on the day when such claims become 
due, shall be considered as a compromise, subject to the provisions of 
this rule. 

148. A member who shall have received a difference on an account, 
prior to the regular day for settling the same, or who shall have 
received a consideration for any prospective advantage, whether by a 
direct payment of money, or by the purchase or sale of stock at a 
price either above or below the market price at the time the bargain 
was contracted, or by any other means, prior to the day for settling 
the transaction for which the consideration was received, shall (in case 
of the failure of the member from whom he received such difference 
or consideration) refund the same for the general benefit of the credi- 
tors ; and any member who shall have, under the circumstances above 
stated, paid or given such difference or consideration, shall again 
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pay the same to the creditors ; so that, in each case, all persons may 
st^d in the same situation with respect to the creditors, as if no such 
prior settlement or other arrangement had taken place. 

149. A creditor receiving, under any circumstances, a largfer pro- 
portion of difPerences on a defaulter's estate than that to which each 
of the creditors is entitled, shall refund such portion as shall reduce 
his dividend to an equality with the others. 

150. Creditors for differences shall have a prior claim on all differ- 
ences received hy, or due to, a defaulter's estate. 

151. Members not receiving due payment for securities delivered 
on the day of default, are entitled, so far as regards the value 
thereof, at the average price on the day of delivery, to be paid pro 
raid, and preferentially, out of assets resulting in any manner from 
such securities, or derived from the defaulter's own resources ; and, 
should these prove insufficient, they shall, as to the balance of such 
claims, participate with other creditors in any surety-mouey of the 
defaulter. 

152. In the case of loans of money made upon securities valued at 
less than the market-price, the lender shall realize his securities within 
three clear days (unless the creditors consent to a longer delay), or 
take them at a price to be fixed by the official assignees, with appeal 
to any two members of the Committee. Should the security be insuffi- 
cient, the difference may be proved against the defaulter's estate. 

153. No loan without security shall be admitted as a claim on the 
differences of a defaulter's estate ; nor shall any such loan, when of 
longer duration than two business days, be admitted as a claim on 
any other of his assets ; and should any unsecured creditor receive 
payment of his loan from a member on the day of his default, such 
payment being made out of assets not belonging to the defaulter 
previously to that day, he shall refund the amount so received for the 
benefit of the defaulter's estate. 

154. Differences allowed to remain unpaid for more than two 
business days beyond the day on which they become due, cannot be 
proved against a defaulter's estate, or set off against any difference 
due to a defaulter at the time of his failure. Differences overdue and 
paid previous to the day of default are not to be refunded. 

1.55. The Committee will not recognize any claim on a defaulter's 
account that does not arise from a Stock Exchange transaction. 

156. No defaulter shall be re- admitted, who i£aU not, if required, 
give up the name of any principal indebted to him, or who, within 
fourteen days from the date of his failure, shall not have delivered to 
the official assignees, or to his creditors, his original books and accounts, 
and a statement of the sums owing to, and by him, in the Stock 
Kxchange, at the time of his failure. 

157. A member, having compounded with his creditors, and being 
subsequently declared a defaulter, shall not be eligible for re-admis- 
sion for six months, and should he be declared in consequence of his 
having so compounded, his securities shall not be called upon to pay 
their security-money. 

158. A defaulter shall not be eligible for re-admission, who shall 
not have paid from his own resources, independently of his security- 
money, at least one-third of the balance of any loss that may occur 
on his transactions, whether on his own account or that of principals ; 
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or who, in the erent of his debts being less than the amount which 
his sureties may be called upon to pay, shall not have refunded to the 
sureties one-third of the amount paid by them. 

159. A member who passes or retains a ticket for shares or stock, 
whereby loss is incurred or increased, and who shall be declared a 
defaulter in that account, shaU not be eligible for re-admission for at 
least one year from the date of such default, provided it be proved to 
the satisfaction of the Committee that he knew himself to be insolvent 
at the time of passing or retaining the ticket. 

160. No member shall carry on business for a defaulter for his 
benefit, without the consent of the creditors, and the sanction of the 
Committee. No member shall deal with a defaulter on his own account 
before his re-admission to the Stock Exchange. 

161. No member shall transact business for a principal who, to his 
knowledge is in default to another member, unless such person shall 
have made a satisfactory arrangement witii his creditors. 

162. Non-members i^all be allowed to participate in defaulters' 
estates, provided their claims be admitted by the creditors, or, iu case 
of dispute, by the Committee ; and a person whose claim is so ad- 
mitted, may be represented at the meetmg of creditors by any member 
whom he may select. 

163. No member, being a creditor upon a defaulter's estate, shall 
sell, assign, or pledge his claim on such estate, to a non-member, 
without the concurrence of the Committee ; and such assignment shall 
be immediately communicated to the official assignees. 

164. If a creditor of a defaulter be dead, the dividend due to him 
shall be paid to his legal representative ; but if the creditor him- 
self be a defaulter, the dividend due to him shall be paid to his 
creditors. 

165. Upon any application for the re-admission of a defaulter, a 
Sub -Committee of not more than three members, to be chosen in 
alphabetical rotation, shall investigate his conduct and accounts ; and 
no further proceedings shall be taken by the Committtee with regard 
to his re-admission, until the report of such Sub- Committee shaU 
have been submitted, together with a balance-sheet of the defaulter's 
estate, signed by himself. 

The attention of the Sub-Committee shall be directed, 

1st, — ^To ascertain the amount of the greatest balance of shares 
or stock open at any time during the account, the current balance 
at his bankers, as well as the balance of shares or stock open at 
the time of failure ; and whether the transactions were on his 
own account, or on account of principals, specifying the amount 
of each respectively. 

2nd, — ^To ascertain the total amount of money paid by him ; 
specifying the sums collected in the Stock Exchange ; and those 
received from principals ; and the money or other property 
brought forward by Jiimself . 

3rd, — To ascertain the conduct of the defaulter preceding and 
subsequent to his failure ; and to enquire of the official assignees 
whether any matter, prejudicial or otherwise to the defaidter's 
application, has transpirod at any meeting of creditors, or has 
officially come to their knowledge elsewhere. 

4th, — ^To ascertain whether the defaulter has violated Hule 159. 
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166. The re-admissioxi of defaulters shall be in two distinct 
elasses: — 

The Jirat class to be for cases of failure arising from the default of 
principals, or from other circumstances, where no bad faith, nor 
breach of the regulations of the House has been practised ; where 
the operations have been in reasonable proportion to the de- 
fault's means or resources ; and where his general conduct has 
been irreproachable. 

The second class, for cases marked by indiscretion, and by the ab- 
sence of reasonable caution. 

The decision of the Committee on the re-admission of a defaulter 
shall remain posted in the Stock Exchange for thirty days. 

167. Every defaulter, bankrupt or insolvent (applying for re-ad- 
mission) shall furnish the sub-Committee with every information they 
may require. 

Official Assionsbs. 

168. Two or more members shall be appointed annually by the 
Committee, to act as Official assignees, whose duty it shall be to 
obtain from a defaulter his original books of account, and a statement 
of the sums owiuj? to and by him, to attend meetings of creditors, 
to summon the deniulter before such meetings ; to enter into a strict 
examination of every account ; to investigate any bargains suspected 
to have been effected at unfair prices ; and to manage the estate in 
conformity with the rules, regulations and usages of the Stock 
Exchange. 

169. Each official asfdgnee shall find security amounting to 1,000/. 
from two or more members of the Stock Exchange. In the event of 
any default or misappropriation by either assignee of funds or pro- 
perty entrusted to his care, or of any other act of dishonesty on his 
part, each of his sureties shall pay, under direction of the Committee, 
such sum as he shall have guaranteed. 

170. The assignees shall collect and pay the assets to the credit of 
their joint account at a banker's, and shall distribute the same as soon 
as possible. 

171. In every case of failure, the official assignee shall publicly fix 
the prices current in the market immediately before the declaration, 
at which prices all persons having accounts open with the defaulter 
shall close their transactions by buying of or selling to him such 
stocks, shares, or other securities as he may have contracted to take or 
deliver, the differences arising from the defaulter's transactions being 
paid to, or claimed from the official assignees. In the event of a dis- 
pute as to the prices named, they shall be fixed by two members of 
the Committee. 

1 72. The official assignees shall not claim differences on a defaulter's 
estete, until they become due. 

173. The official assignees shall not admit any claim upon a de- 
faulter's estate for differences arising out of transactions, which are 
specially stated in the laws of the Committee as not sanctioned, or not 
recognised. 

174. Once in every month, the official assignees shall lay before the 
Committee an account of the balances in their hands belonging to 
defaulters' estates, and the Committee shall order such bahuices as 
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they ihink fit to be paid over to the account of the trustees of the 
Stock Exchange Benevolent Fnnd, subject to recall by the Committee 
for distribation amongst creditorsi or for payments by or to the 
official assignees which have been authorized by the Committee. 

A statement of all sums so paid over, and of the amount remaining 
in the hands of the trustees of the Stock Exchange Benevolent Fund 
on the 31st of December in every year, shall be furnished by the 
official assignees, and deposited in the Committee Boom, for the in- 
spection of ihe members of the Stock Exchange. 

On the first of March, in each year, the official assignees shall lay 
before the Committee, a statement of all dividends paid during the 
last year on each defaulter's estate. 

Every defaulter's estate shall be registered in a book, to be kept by 
the official assignees. 

175. The scale of remuneration to the official assignees shall be as 
follows : — 

From £1 to £1,000 collected ........ 5 per cent. 

From £1,000 to £6,000 2 per cent. 

From £6,000 , 1 per cent. 

Sums received from another defaulter's estate and redistributed 
shall be charg^ with half the above per-centages, and where ex- 
ceptional duties have been performed by the official assignees, or 
where amounts have been collected arising from stock delivered to a 
defaulter and not duly paid for bv him, special allowances shall be 
made by the trustees of such defaiJter's estate. 
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AcoEFTANCE, of Order by broker, 39. 

AocoTTirr Day, 12, 23. 

Accounts, 

of principal in default may be closed by broker, 61. 
of member in default may be closed by assignees, 131. 
unsettled, brought down in registered securities, (106), 22. 

securitieB to bearer, (117), 25. 

AcnoN. See Legal Proceedings, 
for specific performance, 121. 
for failure to redeliver securities deposited, 19. 

Admission to Stock Exohanoe, 5. 
who are eligible for, 6. 
foreigners, (23), 6. 

persons engaged in other business, (29), 5. 
bankrupts, (30). 
re-elections and re-admissions, (20 — 37). 

ADYEBTisiNa, by brokers, 7. 

Agent. See Broker, 

payment to, by broker, 67. 

Allotment, 

letters of, 83. 

stamp on, 83. 
dealings in, (59), 14. 
dealings before, 139. 
application for, 142. 
by members, (60). 
clerks, (50). 

Altebation, 

of ticket, eflPect of, (93), 78. 
of rules, (12). 
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AicEBiOAN Sboubuzbs, 

amountB deliyerable, (110), 80. 

lor which tickets may be paased, (112), 22. 
railway bonds endorsed in bbmk, 121. 
negotiability of, 120. 

AlTTEDATED TlOZBIB, (92), 78. 

Affugaivts fob Mexbebship, 
sureties for. See Suretiet. 
who are ineligible for admiBsion, (23, 29, 30). 
knowledge of, required of reoommenders, (26, 86). 
objections to, to be made in writing, (31). . 
rejected, renewal of application by, (32). 
questions put to, (37). 

APFUGATIGir, 

for re-election, (20). 

for admission, notice of, (24). 

ABBTTBATiGir between members, (64), 73. 

AfiGuns, 

of defaulter, diyision of, amoxigst creditors, (169), 127. 
do not include dinerenoee, 127. 

ASSZONBB, OFFIGZiJQ, 

appointment of, (168), 126. 
duties of, (168—176), 126. 
remuneration to, (1/6). 

Auction, by buying-in broker, 76. 

Atjthobized OiiEbks, 7. See Clerks. 



Baoewabdation, 17. 

Ballot for election of committee, (1, 3, 6). 

Bank of EiroLA2n>, 

transfer of stock at, 122. 
time for delivery of receipt, 24. 
exemption of receipt from stamp duty, 123. 
stock of, stamp on transfer, 112, 122. 

Baits Notes, demand of, by seller, (66), 23, 88. 

Baitk Shabbs, Leeman's Act, 33. 

Baneeb, payment to, on behalf of principal, by broker, 68. 

Banebitpts. See Insokencf/f Defaulters, 
not admissible for election, (30). 
cease to be members, (146), 126. 
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Basoains. See Dealings, 

fnlfilment of, between members, (62), 72. 
private, with members of firms, (66). 
with or for clerks, (56, 67), 8. 
inviolability of, (58), 73. 
in bonds of defaulting states, (61). 

states at war with England, (62), 139. 
in dividends, prohibited, (63), 74. 
to be checked, (74), 12. 

when no time specified, in English, &c. stocks, (76), 13. 

registered securities, (86), 13. 
securities to bearer, (107), 13. 
scrip, (126), 13. 
for future account, in English, &c. stocks, (76), 27. 

reg^istered securities, (86), 27. 
securities to bearer, (108), 27. 
in new loans and shares contingent on settlement, (126), 13. 
for principals in default to other members, (161), 62. 
marJdng of, 11. 
quotation of, 11. 

ex £vidend, 84. 
cum drawing, 85. 

Basnabd'b AcfT, 28. 

Beab, 16. 

Blank Tbansfebs, 

not recognized by Committee, (89), 114. 
when void, 114. 
effect of, on contract, 116. 
as estoppel, 117. 

Bonds, 

drawn, (121), 81. See Draum Bonds. 

buyer entitleid to new, in right of old, (^122), 83. 

dehverer responsible for gpenuineness oi, (123), 88. 

torn or damaged, (124), 81. 

when deliverable ex coupon, (72), 83. 

delivery of, with irregular coupons, (124), 81. 

stamps on« 81. 

on transfer of, 112. 

Bonus, 

liability of transferor for, pending registration, 106. 
depositee of security for, 19. 

BouaHT IN Stock, non-delivery of, (101), 80. 

BBINOINa DOWN UNSETTLED ACCOUNTS, 

in registered securities, (105), 22. 
- in securities to bearer, (117), 26. 
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Bbokeb, 

admission to Stock Exchange, 5. 
licence required, 7. 
barg^ain bj, with jobber, 8. 

rights of, not generally affected by Gaming Act, 28, 45. 
where order ultra vires, 38. 
to indenmity from principal, 40. 

against baying in, 41. 
selling out, 42. 
calls, 42. 

payment of price, 43. 
extent of implied indemnity, 45. 

where broker in fault, 46. 
order to, by principal, how Interpreted, 36. 
duty of, in execution of order, 46. 

to transact business according to usage, 37. 
to deal at arm's length, 48. 
to send note of bargain to principal, 54. 
to enforce contract in the House, 65. 
on name being passed, 66. 
on registration of transfer, 66. 
on delivery of securities to principal, 67. 
after completion of contract, 67. 
effect of private instructions to, 88. 
how long order to, remains in force, 52. 
countermand of order by principal, 52, 60. 
how far agent of principal, 38, 55. 
when bound as regards principal, 53. 
when entitled to payment from principal, 58. 
money entrusted to, for investment, 69. 
may close account on insolvency of principal, 61. 
rights of principal on insolvency of, 64. 
property of, in securities bought for principal, 68. 
personal liability of, in the House, 72. 
liability for passing improper name, 66. 
of new company, information to committee, (131), 140. 

caution to, (133). 

Bull, 16. 

Buying in, 

liability of principal to indemnify broker against, 41. 
time for, in English and India stocks, (79), 80. 

in registered securities, (101), 77. 

in securities to bearer, (114), 79. 
must be done publicly by officials appointed, (70), 75. 
when not permitted, (71;, 75. 
notice of, (101, 114), 75. 

limited to original issuer of ticket, (101, 103), 74. 
scrip, shares, or bonds, (114). 
who liable for, 76. 
waiver of right, (102, 116), 89. 
delivery after, 76. 
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Gall, 25. See Option. 

Galls on Shabes, 

transferor liable for, if made before sale, 104. 
pending, may be paid by seller, (95), 87. 
daim of transferor to indemnity in respect of, 106. 
broker to indemnity from principal, 42. 

CJOXAJOAif stock, stamp on transfer of, 112. 

Gabbtino gyeb, 15. See Continuation, 

Gabbtino OYEB Day, 18. 

Gash, right of seller to demand, (66), 23, 88. 

Gebtifioateb, 

to be delivered with transfer deed, 82, 1 16. 
effect of deposit of, without transfers, 117. 
responsibility of seller for genuineness, (88), 88. 
division of, on delivery, (98), 82. 
certification of, on transfer deed, (98), 82, 116. 
effect of, on Stock Exchange, (88), 89. 

at law, 116. 
nominal, under National Debt Act, 124. 
forgery of, 116. 

Gebtified transfers, (98), 82, 116. 

Gheozino, 

bargains, (74), 12. 

claims for new securities in right of old, (103), 83.. 

Gheqttes, 

on payment of differences, 23. 

to be passed through clearing-house, (66), 24, 

dishonoured, in payment for securities, 97. 

Grrr of Loin)OV, power of court to admit brokers, 7. 

Glaucs, 

for new securities in right of old, (103, 122), 83. 
against a defaulter, (157), 133. 

by non-members, (162), 129, 134. 

Glebes, 

authorized, (43 — 51), 7. 

members who become clerks to their sureties, (27, 28). 

to other members, (49). 
of brokers, cannot act as jobbers, (42). 
must have served two years, (43). 
eligibility for admission of, (43). 
application for admission of, (44), 7. 
of new members, (45). 
withdrawal of authority from, (46), 7. 

2i. N 
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authorized — continued. 

list of, (47), 7. ^^^^ ^ 

loans without aeaaantv to, (48), 8. 

responsLbility of employers of, (48), 8. 

members actingr as, (49). 
previous oooupatiou of, (44). 
notice of admission of, (44), 7. 
diBmiBsal of, (46). . 

applying for shares in new companies, &o., (oo). 
(^defaiSters excluded, (51). 
of deceased members, (51). 
exclusion or expulsion of, (51, 66). 
bargains with or for, forbidden, (56, 57), 8. 
speculative business for, (57), 46. 

CZiBBKB or THB HCDBB, 

maldngof bargains by, 11. 

fixing of making-up prices, (84, 104, 116), 15, 25. 

buying in, and selling out, (70), 75. 

CflbOBDfO, , . QM 

of register of sharebolders, bargains during, 84. 
of account by broker on insolvency of prmcipal, 61. 
by official assignee, 131. 

CoLOMiAL railway bonds, dealings in, (125), 85. 

>v€!oKiassiOK, 

broker's, 66. 

where contract note unstamped, oo. 
where broker not licensed, 67. 
on gaming contracts, 57. 

for general purposes, election of, (i)> *• 
powers of, under deed of settlement, (6). 
quorum of, and when not present, (4, 9). 
qualification to serve or vote, (2). 

• -^PP^y^* '"^"'^ ""'liltiBg lislB, (1. 3. «. 

velection of chairman and deputy-chaiman, (6). 

secretary and scrutineers, (7). 
.meetings of, (8). 

.business of, (10). i.. « /im 

jneetings of, special and routme, (lU). 

notices of, (10). 
^jonfirmation of minutes of, (11, 15, 16, 19). 
decision of, final, (11). 

not judicial, 140. 
precedence of business in, (12) . 
notice of resolutions for new rules, (12). 
communications to, to be in writing, (13). 
members and clerks, to attend when required, (14). 
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Cgmxittsb^ continued. . 

expulsion of members of committee, (16). 
oonfirmatioiL of special resolutions, (16, 16, 19}^ 
expulsion or suspension of members by committee, (16). 
censure of members, (17). 
publication of name of member susroended, (18). 
' suspension of rules or resolutions, (19). 

special, for re-admission of defaulters twice rejected, (32). 

complaint to, by non-member, (34), 71. 

intervention of, in legal proceedmgs between members, 

(63), 72, 91. 
to decide upon objections to names passed, 97. 
effect of refusal by, to recognize bargains, 133. 

GoMPAinES, 

negociation of loans for defaulting states, (61), 139. 
new, settlement of bargfains in, (126), 138. 
when granted, (129), 138. 
documents required, (130). 
quotation of, (131), 137. 
issue of new shares within twelye months of first settle- 
ment, (132). 
winding up of, after dealing in shares of, 43. 
abandonment of project after dealing in shares of, 122. 
purchase by, of their own shares, 38, 140. 

CkncPLAiNTS against members by non-members, (64), 71. 

OoHFOSznoN with creditors, effect of, on Stock Exchange, 136. 

GoNFQtMATiON of minutcs and resolutions, (10, 11, 16, 16, 19). 

OoirssNT of directors to transfer, when material, 43, 101, 104, 
122. 

CoireiDEBATioir MoiTBY, 

how set out on transfer deed, 111. 
nominal, (96), 87. 

GONTANOO, 16. 

Ck)NTINT7ATI0ir, 

distinguished from loans, 18. 

must be effected at making-up price, (69), 16. 

by broker without authority of principal, 38. 

GoirrsA.cfF, 

for sale of shares need not be in writing, 54. 
"where in writing, stamp required, 66. 
impHed between principal and broker, 40, 46. 

members, 74. 

principal and jobber, 95, 100. 

transferor and transferee, 103. 

k2 
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CknncBiOT Notb, 12. 
stamp on, 66. 

ahonld specify daj for deliYery, 65. 
effect of adding name of jobber, 66. 

Ck)SiiEBiNa, 141. 

OoBT Book Mnnis, 

transfer of shares in, 124. 

Ck)9SB, 

al legal proceedings, borne by seller, 89. 
broker's indenmitj for, from principal, 40. 

CoTTZiTEBHAin) of Order by principal, -52, 60. 
"where contract by way of g^aming, 67. 
where not executed in reasonable time, 69. 

CouFOHB. See Certificates, 

COTTFOHB (DiTIDBND), 

fixing prices for foreign, (72). 

current, dellYered wim securities to bearer, (72). 

time for objecting to non-delivery of, (124). 

unpaid, when returnable, (120). 

over-due, quotation of foreign bonds with, (139). 

OsEDiT, sale upon, not within authority of broker, 37. 

Obisditobs of Defattz/eeb, 

receipt by, of payment in advance, (148), 130. 

for differences, equality of rights among, (149), 133. 

priority of, (160), 133. 
for securities delivered, priority of , (161), 134. 
division of assets amongst, (169), 134. 
unsecured, 134. 

Cbdonal Offences, 

spreading false rmnours, 139. 
- obtaining quotation by false pretences, 142. 

GxTSiODT of securities, 69. 

CUSTOK, 

when evidence of, admissible, 36, 66. 
as between principal and broker, 37. 
members, 72. 
principal and jobber, 93. 
transferor and transferee, 103. 
when principal not bound by, 37, 67. 
when reasonableness of, material, 37^ 72. 
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Daicaqed Bonds ob Scbip, 

not a valid deliverj, (124), 81. 

time for objecting to delivery of, (124), 81. 

for not returning secnrity deposited, 19. 
for not accepting stock, 74. 
against broker for fraud, 48. 

for negligence. See Negligenee, 

Batb on ticket, (92), 21, 78. 

Dbaleb, 6. See Jobber. 

Deaunqs, 6. See Bargains, 

for or with defaulters prohibited, (160). 

clerks, (66, 67), 8. 
for principals known to be insolyent, (161), 62. 
when not sanctioned by committee, 133. 
before allotment, 189. 
at exceptional price, how quoted, (137)} 11. 

Dhath, 

of transferor, 88, 109. 
of transferee, 109. 

survival of right of transfer to indemnity, 109. 
of creditor of defaulter, (169), 136. 
of principal, 61. 
of creditor, (164). 

Debehtubes, 

stamp on, 81. 

bargains in, how interest accounted for, 84. 

stamp on transfer of, 112. 

Deed ot Tbansfeb. See Transfer . 

Dsfatji/tebs. See also Insolvency. 
classification of, (34, 166), 136. 
rejected, renewal of appUcation by, (32). 
re-admission of, (34, 36), 136. See Re-admission. 
declaration of, (144), 120, 126. 
cease to be members, (146), 126. 
to render accounts, (166), 126. 

names of principals, (166), 126. 
who have previously compounded, re-election of, (167)> 
passing or retaining tickets, (169). 
business for or with prohibited, (160), 129. 
business with principal in default, (161), 62. 
priority of clamis for difPerences, 133. 

securities delivered, 134. 
not to be dealt with by members, (160), 129. 
claims against, by non-members, (162), 132, 134. 

not to be assigned to non-members, (163)» 
129. 
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Dbfaxtiasbs — continued. 

sab-oommittee on, (165). 

to famish information to Committee, (167). ^ 

representatiTes of creditors of, entitled to dividend, (169), 

135. 
prices at which transactions with, must be dosed, (170), 

131. 
differences due to, when to be claimed, (171), 131. 
monthly statement by assignees, (173). 
register of accounts of, (173). 
efrect of bankruptcy or liquidation, 125. 
sale of seouzities pledged, 19. 

Del obedebb aqenot, 55. 

Dbiivbbt, 

of securities to bearer, 23. 

after time, 78. 
of registered securities, 21, 77. 
of American bonds, (110). 
of English, &c stock, 22. 
duty of broker to enforce, 60, 65. 
as between broker and principal, 68. 
time for, as between members, 80. 

after buying in, 79. 
what necessary, 80. 
current and oyerdue coupons, 82. 
right of buyer to claim from immediate seller, 85. 
rights of seller after, where buyer in default, 86. 
buying in on default of, 79. 

Deposit, of security for loan, 19. 

liability of borrower for stamps, 87. 

Dehnue of scrip, damages for, 20. 

Dzstbbenoes, 

not within Gaming Act, 29. 
how claimed on continuation, 15. 

purchase or sale, 23. 

passing tickets, (68), 78. 

declaration of defaidt, 128. 
daim for, by trustee in bankruptcy, 127. 
receipt of, in advance, from defaulter, 132. 
priority of claims for, against defaulter's estate, 24. 
on old transactions, not claimable on default, (154), 130. 
a liquidated debt under bankruptcy act, 131. 
payment by cheque on clearing house banker, 23. 

DXBEOTOBS, 

refusal of assent of, to transfer, 43, 101, 104, 122. 
may register transfer on application of transferor, 106. 
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DiSOHASOB, 

of bnying jobber, 97. 
of semng jobber, 100. 
of liabilities of defaulter, 135. 

DjaoovTUxxjAJxas of eubBcription to Stock Exchange, (33). 

DlSSOLUTZOK, 

of partnerships, (38). 

on failure of finn, (39). 

DiVlDJINDfi, 

declared pending option, 26. 
bargfains in prospectiTe, forbidden, (63), 74. 
how to be accounted for in settlement, (72), 83. 
lender of stock, when entitled to, (82), 19. 
when seller of stock responsible for, (88), 83, 106. 
on estate of defaulter, 130. 

where creditor deceased, (164), 135. 

Division of assets amongst creditors, (170). 

DocDiDENTS, transferor responsible for regularity of, (88), 88. 

DBAwnra FOB REDBMFnoir, 
when buyer entitled to, 84. 
when seller entitled to, 81, 84. 

Dbawn Bonds, 

not a yalid delivery, (121), 81. 

time for objecting to deliyerj of, (121), 81. 

negotiabUity of, 120. 



Entbangb Feb, 5. 

"ewjttaslb mobtoaob, 19, 117. 

Eyedenob, admissibility of broker's books, 53. 
of fraud by agent, 49. 
^of custom what necessary, 65. 

EzoHEQUBB Bills, 

bargains in, are for bills not filled up to order, (118). 

EZFX7I£I0N, 

of members of the committee, (15). 

or suspension of members, (16). 

public notification of, (18). 

of clerk for dealing on his own account, (66). 



Failttbes, (144 — 168). See Defaulters — Insolvency, 

Sriyate, prohibited on Stock Exchange, (146, 147). 
issolye partnership, (39). 
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Falbb BmcoTTBSy oriminal liability for spreading, 149. 

Fkbs, 

for reg^istration. See Registration. 
on admission, 5. 

FiNB for non-delivery of English, &c. stock, (79). 

Foi2i0wiNO Money in broker's hands, 59. 

FOBBOLOSUBE, 19. 

FosEioN Bonds, 

when dealings in, not recognized, (61, 62), 14. 
of states at war with England, (62). 
loans quoted abroad, settling in, (128), 14. 
companies quoted abroad, quotation of, (131), 14. 
amounts for which tickets may be passed, 22. 
stamps on, 81. 

traumers of, when liable to stamp duty, 112. 
negotiabiliiy of, 120. 

FoBSiaN GovEBNiCENTS, issuo of new loan when recognized, 
(61, 62), 14, 139. 

FOBEZGN BaILWAY BoNDS, 

dealings in, (125), 84. 
stamp on, 81. 

transfer of, 1 12. 

FOBEIONEB, 

when eligible for admission as member, (23), 6. 
objection to, as transferee, 96. 

FOBGEEY, 

of securities, responsibility for, 88. 
of transfers, 116. 
of certificates, 116. 

Fba^ctions, marking, 11. 

Ybatjd. See Statute of Frauds, 
of broker, 48. 

bargains liable to be annulled, 54. 
of jobber in passing improper name, 95. 
in marking fictitious bargains, 138. 
in obtaining quotation or settlement, 140. 
by spreading false rumours, 139. 

French Bentes, 

amount for which ticket may be passed, (112), 22. 
bargains in, how settled, (119). 
negotiability of, 120. 

Funds. See Government Stocks, 

FuTUBE Account, dealings for, (76, 86, 108), 27, 73. 
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GAJONa, 28. 

when contracts yoidable, 28, 67. 

rights of broker, 31, 57. 

options, 27. 

dealings in prospectiye diyidends, (63), 74. 

Genuineness, 

responsibility for, of documents of transfer, (88), 88. 

securities to bearer, (123), 88. 

GrOTEBNMENT StOCXS, 

time for delivery- of transfer receipts, 24. 

how transferred at bank, 122. 

exemption of transfer from stamp duty, 123. 

GUABAITTEE, 

by jobber, of responsibility of transferee, 96. 

registration of transfer, 97. 
of candidate for membership, 6. See Sureties. 
of jobber by broker, 65. 

Holidays on Stock Exchange, (74). 
HoTTBS of business on Stock Exchange, (74). 

Illegal Contbacts, 28. 

Income Tax, deducted from dividends in settlement, (72), 84. 

Indemnity, 

as between principal and broker, 39. 

principal and jobber, 93, 100. 

transferor and equitable owner, 106. 
of sureties for candidates, (22), 6, 

India Stooe, 

time for delivery of transfer tickets, (78). 

receipts, (80), 24. 
transfer stamp, 112. 

fees, 124. 
limit as to number of transfers, (83), 79. 

Inpant, 

liability of jobber for passing name of, 95. 
broker for passing name of, 66. 

Insolvency. See Defaulters. 

of principal, rights of broker on, 61. 
of broker, rights of principal on, 64. 

to change brokers, 65. 
of jobber, where named in contract note, 66. 
of transferee, rights of transferor on, 109. 
of members generally, 125. 
of borrower, 19. 

Instalments, settlement of, where due on settUng days, (136). 
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lanmi r. See Dwidenda, 

how aooonnted for in settleinent, 83. 

cases of loans, (82). 
sale of debentuies, 84. 



release of, on payment of pnrdhase-money, 97, 106. 
by waiyer of right to sell out, (99), 89. 

buy in, (102, 116), 89. 

Itazxah Stock, amount for which ticket may be passed, (112), 
22. 



JOBBBB, 6. 

insertion of name of, in broker's oontraot note, 56. 

effect of sale to, 93. 

implied contract with selling principal, 95. 

when liable for passing improper name, 96. 

when discharged from liability, 97. 

liability of, for non-registration, 98. 

effect of purchase from, 100. 

implied contract with buying principal, 100. 

Lxeican's Act, 33. 

liKMLL PbOOBEDIN OS, 

against members, (63), 93. 

by members, (53), 72, 93. 

intervention of committee, (63), 72, 93. 

arising from dicrouted title after registration, (88), 89.* 

in bankruptcy of member, 125. 

XiKETlIRS OF AliLOTlCENT, 

dealings in, (59), 14. 
stamp on, 83. 

Lbtthrs of Bbnitngzation, 83. 

Libel, by publication of name of defaulters, (18), 125. 

LzoBVGB (Bboeeb's), 7. 

right to commission dependent on, 57. 

Lm 07 Fbiobs. See Price List. 

Lours, 

on security, security how dealt with, (69), 19. 
on Englidfi stock, return of security, (81). 

dividend to be allowed, (82), 19. 
on securities valued below market price, (162), 134. 
without security, effect of defaidt of borrower, (153), 133. 

to authorized clerks, (48). 
of stock, distingruished from continuation, 18. 
stamps on, 87, 113. 

liability of borrower for, (96), 87. 
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IiQAire (Foseion), 

reoognitdon of, by oommittee, 139. 
yiolatiiig conditions of previous loan, ASl), 13&. 
raised while at war with England, (62), 139. 
new, settlement of bargfains in, (126), 13. 
when granted, (127), 139. 
quotation of, (127), 137. 

LxnfATio, 

liability of jobber for passing name of, 95. 
broker for passing name of, 66. 



« Mazino a Pbiob," 8. 

IfixzNa-TTP Day, 20. 

MAimia-TTP Pbiobs, 

how fixed, (84), 15. 

in English stock, (84). 

in securities deliverable by deed of transfer, (104). 

to bearer, (116). 
for Hnsettled accounts ih registered securities, (105), 22. 

securities to bearer, (117), 25. 
on making-up day, (104), 15. 
on name day, (104), 22. 
on settling day, (117), 25. 

Man 07 Straw, effect of passing name of, 95, 97. 

Manaoebs of Stock Exchange, 4. 

MASEDra bargains, 11. 

ICiusriNOS, 

of creditors of defaulter, 131. 
attendance of non-members at, 131. 



of Stock Exchange, 5. See Admission — Suspension, ^e. 
legal proceemngs by, (53), 72, 93. 

against, (53), 93. 
alone recognized in bargains, (52), 72. 
insolvency of, 125. See Defaulters. 

"iSjSRBPKESEST ATlOTSf, 

ground for annulling bargain by committee, 73. 
refusing settlement of new loan, 137. 
liability of promoters of company for, 142. 

HOBTGAGE, 

of stock or shares, 19. 

by deposit of certificates without transfer deed, 117. 

stamp on, 112. 

HabiHty of mortgagor for, (96), 87. 
istamp on transfer of, 112. 



188 INDEX. 

of jobber on contract note, 66. 
of transferee on ticket, 21, 96. 

Kaxb Day, 21. See Ticket Bay, 

KsQLiaENOE, 

of broker, in execution of order, 60, 66. 
in custody of securities, 69. 
liabiUtj to third parties, 47. 

Neootiabiuty of securities, 120. 

Nsw AppuoAins. See Applicants, 

Nsw Bttleb, power of committee to make, (6, 12). 

New Seouhities, 

issued in right of old, buyer entitled to, (103, 122), 83. 

time for claiming deUvery of, (103, 122), 83. 

fixing prices for, (103), 83. 

renunciation of, (103), 83. 

unchecked claims for, (103), 83. 

issue of, within twelve months of special settling, (132). 

when recognized by committee, 13, 139. See Quotation — 

Settlement. 
dealing^ in, where projected company abandoned, 122. 
special settlement, 13. 

NoiONAL CoNBTDBBATioN, stamp ou transfer, (96), 87. 

NON-OUBBENT SeOUBITZES, 

dealing in, 10. 
quotation of, 138. 

Non-Hekbebs, 

complaints against members by, to committee, (64), 71. 
participation by, in assets of defaulter, (162), 131. 
attendance by, at meetings of creditors, (162), 131. 
assignment of claims of members to, 129. 

NoTZOE, of buying in, (101, 114), 76. 

Novation of contract on Stock Exchange, 94, 97. 

Ntticbebs, 

of bonds delivered after time, to be taken, (114), 77. 
on tickets for securities to bearer, (112). 
on sale of bank shares, 33. 

Objections, 

to admissions or re-elections, (31). 

to name passed, 96. 

to granting settlement for new loan, 139. 

to delivery of damaged bonds, (124), 81. 

Offebs to but OB sell Stooe, 

to what limit binding in English, &o. stock, (77), 9. 

in registered securities, (87), 9. 
in securities to bearer, (109), 9. 
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Official Assiqnee, 
deputy of, 126. 
appomtment ot, (168), 126. . 
duties of, (168—176), 126. 
remuneratiou to, (176). 

Official List. See Frice List, 

Okniuh, 

settlement in, (136). 
time for delivery of, (80). 

Options, 26. 

time for declaring, (73), 26. 

whether voidable us by way of gaming, 27. 

Fabtneesuip, 

with sureties forbidden, (28). 

notices of, or alterations in, (38, 41). 

dissolved by failure, (39). 

with non-members pronibited, (40). 

consent of sureties required to, (40). 

limited, how created, (41). 

between brokers and dealers prohibited, (42), 6. 

FASSiNa Names, 21. See Ticket^ 
liability of jobber, 96. 
broker, 66. 
when objections may be taken, 96. 
for Government or Bank stock, 122. 

Fat Day, 23. See Account Day, 

Fayhestt, 

for differences, 23. 

by non-members not sanctioned, (66), 87. 
a novation of the contract, 97, 106. 
as between principal and broker, 68. 
between members, 85. 

for portions of securities delivered, (97, 112), 86. 
to include stamps and transfer fees, 87. 
may include amount of call not yet due, 87. 
right of seller to claim from immediate buyer, 86. 
by cheque or bank notes, 23, 88. 
time for, in English, &c. stock, (80), 86. 
in registered securities, (106), 86. 
in securities to bearer, (113), 86. 
after a selling out, 76. 

Fenai/tt, 

for acting as broker without licence, 7. 
omitting stamp on contract note, 66. 
transferring unstamped foreign security, 82. 
delay in delivery of English, &c. stock, (79), 80. 
issuing unstamped letter of allotment, 82. 

share warrant, 82. 
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Quotation, 

of bonds with dividends payable abroad, (127), 84. 
new loans, (127), 137. 
new companies, (131), 137. 
on list, (136—143), 11. 

of stock during shutting, (139), 84. 
ex dividend, (140, 141), 84. 
order of, (142), 12. 
omitted bargains, (142), 12. 
how expunged, (143), 11. 
creation of artificial premium, 140. 
liabiLily for misrepresentation on application for, 142. 



lUxLWAT Dbbentubes, whou dealing^ include aoorued intereet, 
(126), 84. 

Bs-ADKiflSiON of defaulters, (165, 166). See Defaulteri. 

BbasonabXiEness of usage, when material, 37, 72. 

BBOOomnoN by committee. See Sanetion. 

Beoohmendiebs, 

of applicants for membership, 6. 
knowledge of applicants required of, (26). 
questions put to, (37). 
not to be indemnined, (22), 6. 

Be-bcection of members, (20, 21), 74. 

after discontinuance of subscription, (33). 

Begierceb of bargains desired in non-ouIrel^t seoorities, 10. 

BEaiSTEATION OF TbANSFES, 

contract of sale not conditional on, 98, 108. 
fees, liability of buyer for, (96), 79, 87. 

limit to number alloweid, (96), 79. 

on loans, liability of borrower for, (96), 87* 

on transfer of Bank stock, 122. 
duty of broker in respect of, 66. 
liability of jobber in respect of, 98. 
guarantee of, 99. 

duty of transferor in respect of, 100. 
transferee in respect of, 105. 
liability of transferee after, 109. 
certi&cate of, effect on Stock Exchange, (88), 89. 

at law, 116. 

BEGTTLABirr of doooments, seller responsible for, (88), 88. 
Bbjbotbd applicants for membership, (32). 

Belbase, of inteimediates. See Intermediatei — Jobhr^ ^. 
of defaulter, 136. 
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Bbnunoiation, 

letters of, (103), 83. 
stamp on, 83. 

RBaoraaiON of CoNnucr, 
by piinoipal, 60. 
"by member, 74. 

Bktooation of broker's authority. See Countermand. 

Bulbs of Stock Ezohanqe, 
alteration of, (12). 
suspension of, (19). 
when non-members bound by, 37. 

SlVOnON OF CoiOiZITXB, 

effect of, on barg^ains, 73. 
new loans, 13. 

legal proceedings by members, 91. 
carrying on business of a defaulter, 129. 

SCBIP, 

bargains contingent on special settling day, 13. 

negfotiabilifj of, 120. 

spodfic performance of contract for sale of, 121. 

ScBiTTiNEEBS at dections, (7). 

Seobetaby of Stock Exchange, 
appointment of, (7). 

fijung price of foreign coupons by, (72), 84. 
certification of transfers by, 82. 

SELLnra our, 

liability of principal to indemnify broker agpainst, 42. 

on default in passing ticket, 77. 

on default of payment, 86. 

waiver of right, (99), 89. 

must be done publicly by officials appointed, (70), 76. 

of English stock, &c., (78). 

of shares deliverable by deed of transfer, (99), 77. 

of securities to bearer, (111), 86. 

payment after, 76. 

Settlement, 20. 

making-up day, 20. 

name day, 21. 

accoimt day, 23. 

fixing x>f ordinary, (134, 135), 12. 

special, in new loans, (127), 13. 

companies, (129), 13. 
omnium and scrip, (126, 136). 
liability for misrepresentation on application for, 142. 

Settlement Depabtment, 
making-up by, 21. 
clearing system, 22, 86. 
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Shasb Wasbastb, stamp on, 82. 

Shasbs oonverted into stook, tickets for, (91). 

SHnrmra the House by Committee, (11, 74). 

QxAUi Bonds, bargains in, how marked, 11. 

Special Basoahts, bow marked, 11. 

Sfbozal Skixlino Days, (127, 129), 13. See Settlement, 

Sfbozfio Fbbtobi£Akgb, as between ultimate parties, 121. 

SFuniNa TioxBTB, 21, 79. 

who responsible for cost of, (90), 79. 

payment for portions of stock djelivered, (97), 86. 

not allowed in securities to bearer, 22, 86. 

Staxps, 

on broker's contract note, 66. 
on transfer, buyer's liability for, (96), 87. 
amount required, 112. 
where consideration nominal, 87. 
on letter of allotment, 83. 

renunciation, 83. 
on securities to bearer, 81. 
on share warrants to bearer, 82. 
on transfer of government stock, 123. 

uiares in cost book mines, 124. 
on mortgagee, 112. 

liabluty of mortgagor for, (96), 87. 

Staxutb of Fbattss, contract for sale of stock not within, 64. 

Statutes, 

10 Goo. 2, c. 8.. 28. 

67 Goo. 3, c. lz..7. 

8Vict. c. 16..111. 

8&9 Vict. c. 109.. 28, 67. 

19&20Vict. c. 47..111. 

26 & 26 Vict. c. 89.. 43, 44, 111. 

soviet, o. 29.. 33. 

30&31 Vict. c. 131.. 106. 

32 & 33 Vict. c. 71.. 109. 
33&34Vict. c. 60..7. 

33 & 34 Vict. c. 71.. 124. 
33&34Vict. c. 97..66, 82. 
46 & 47 Vict. c. 62.. 109. 
47Vict. 0. 3..7, 67. 

Stooe, 

fine for non-deUvery of English, &o, (79), 80. 
deliyery of English, &c., (80), 122. 
registered, (106), 82. 
to bearer, (112), 79. 
bought in, (101), 76. 

H. O 
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SoKKDC — eoHtinued. 

boziowed, rehan of, (81). 
loaoB on, dividend to be acoounied for, ^82), 19. 
shares oonsolidsted into, tickets for, (91). 
payment for portions delivered, wheti registered, (97), 86. 

to bearer, (112), 86. 
of Bank of England, bow tranafexied, 122. 

Shook Bbozsbs. See Broken. 

Stock Gsbtifzoia.te8, 

nnder tbe National Debt Act, 124. 
exempt from stamp duty, 82. 

Stook ExGHuraB, 
oonstitntion of , 1. 

entranoe fee and sabscription, 5. See Admiamn^ ^. 
custom of. See (hutom, 

StTBSOBIPTZON, 

of members, 6. 

of clerks, 8. 

of brokers to city, 7. 

re-election after discontinuance of, (33). 

Sttbbiies, 

for new members, (22 — 46), 6. 
personal knowledge of applicants required, (26). 
new, when required, (28;. 
questions put to, (36). 
consent to partiiership required, (40). 
consent to employment of auUionzed clerks, (46). 
of defaulters, when not liable, (167). 
daim by, (168). 

Suspension, 

of members, (16). 

public notification of , (17).. 
of roles, &c., (19). 

SwoBN Bbokebs, 7. 



Taiono in Stock, 18. 

distinguished from loan, 18. 
implied contract upon, 96. 

Tax, on dividends, deducted in settlement, (72), 84. 

Teleobah, order by, 46. 

TlOKET, 

time for passing, in English, &c. stock, (78), 123. 

registered securities, (90), 21. 
securities to bearer, (112), 22. 
after a selling out, (100), 76. 
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Ticket — eoniinned, 

effect of passing aftor hours, (90). 
undated or ante^dated, (92), 78. 
alterations in or detention of, (93), 78. 
price on, in registered seonrities, (94), 22, 78. 
split, payment for portions deliyered, (97) y 86. 

Uability for increased oost of, (90), 79. 
to contain full names, &c., (90), 21. 
must specify amounts of trajisfers desired, 79. 
endorsements, (90), 21, 77. 
notification of time on, (90), 77. 
selling out on delay in passing, 77. 
low-priced, difference claimable on passing of, (68), 78. 
passing or retaining, by defaulters, (169). 
Umit of amounts in securities to bearer, (112), 22. 
when seller entitled to refuse, (94), 78. 
for GoYomment or Bank stock, 123. 

TiOKKF Day, 21. 

when sdler entitled to' difference on, (68), 78. 

TocB Babqazzto, 32. 

TSANSFEB, 

effect of execution of, 97, 106, 110. 
acceptance of, a novation of contract, 97, 106. 
registration of, liabililr^ of jobber in respect of, 98. 

duty of transferee in respect of, 94, 106. 

transferor in respect of, 101, 104. 

broker in respect of, 66. 
effect of refusal of assent by directors, 43. 
when tender of, a condition precedent to right of action, 110. 
prepared by seller, 110. 
umit to amount of, (96), 79. 
buyer liable for stamps and fees, (96), 79, 87. 
by way of loan, borrower liable for xees, (96), 87. 
stamps on, 112. 
form of. 111. 

consideration must be set out. 111. 
informalities in, 113. 
when must be by deed, 114. 
in blank, (89). 

effect of void transfer on contract, 116. 

as estoppel, 117. 
to be accompanied by certificates, (98), 116. 
of government stock, 122. 

exempt from stamp duty, 123. 
of stock of Bank of England, 122. 
limit to nimiber of, in English, &c. stock, (83). 
of shares in cost book mines, 124. 
by way of mortgage, 107. 

Tbanbteeeb, 

inquiry by broker into solvency of, 66. 
warranty of competency of, by jobber, 96. 
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liafaOitieB of, towaxda transferor, 105. 

not dependent on reg^istration, 108. 
effect of bankraptoj of, 109. 
lights of, as agiunst prior equitable interests, 119. 
olaun by, for new securities in right of old, 83. 
dividend on securities bonght, 83. 

TBAireFKaoB, 

liabilities of, towards transferee, 103. 

in respect of registration, 100. 
a trustee for transferee pending registration, 106. 
right to indemnity from equitable owner, 106, 

independent of registration, 108. 

continues after registration, 109. 

dMh or bankruptcy, 109. 
light to appl^ to directors to register transfer, 106. 
light to specific performance of contract, 121. 
responsible for genuineness of securities, 88. 

Tbttbzbbs, liability of, for money entrusted to broker, 68. 

TUBH OV THB MaBKET, 9. 



TJUDATBD TlOSXIB, (92), 78. 

Unbbitled BABOAOrS, 

adjustment of, in registered securities, (105), 22. 

securities to bearer, (117), 25. 

UsAaB. See Ouatom, 



VoiDABZiB GoNTBAOTB, 28. See Oaming. 
Leeman's Act, 33. 
Companies Acts, 43. 



Waoebs, 28. See Oaming. 

of right to buy in, (102, 116), 89. 

sell out, (89), 89. 
of inquiry as to sufficiency of transferee, 97. 

Wab, loans raised during, (62). 

WnTDiiro-iTP, effect of, on contract for sale of shares, 43. 

WrcHDBAWAii of instructions to broker. See Countermand, 
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